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of 180 FLEET STREET LONDON EC4A 2NT

t ggg;rtgpzzmww{ do salemnly and sincerely declare thai | am a [Snlicitun Brppgeckinthe tavoationnixthe oompacyt
[person named as director or secretary of the company in the statement delivered to the registrar
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This tarm should be completed in black,

Company name (in fuli)

Registered office of the company on
incorporation,

if the memorandum is delivered by an
agent for the subscribers of lhe
memorandum mark ‘X' in the oox
opposite and give the agent's name
and address,

Number of continuation sheets attached

To whom should Companies House
direct any enquiries ebout the
Information shown in this form?

Page 1

Statemont of first directors and
secretary andintended situation
ofregistered office

;l Z} (_} }q % Cﬂ For offical use y

LAV 471 LIMITED N

iRO 180 FLEET STREET

Post town LONDON |

County/Reglon I
Postcode  EChA T I

Name  TAYLOR JOYNSON GARRETT I
AA| 180 FLEET STREET i

Post town  LONDON |

County/Reglon |

Postcoda  EC4A ZNT |

CHARLOTTE PISHER

180 FLEET STREET

LONDON Postcode  EC4A 2NT

Telephone 071 430 1122 Extension 2374




‘Campany Secretary

Name . 'étyle/ Title
Forenames
Surname
*Honours aetc
Previous forenames
Previous surname
Address
Usual residential address . st be given,

In the case of a corporation, give the
registered or principal office address,

Consent signature
Directors
Please list directors In alphabetical order
Name *Style/Title
Forenames
Surname
*Honours ete
Previous forenames
Previous surname
Address

Usual residential addreas must be given,
In the case of a corporation, give the
registered or princlpal office address,

Date of birth
Business occupation

Other directorships

* Voluntary detalls

Page 2 Consent signature

CS

HUNTSMOOR NOMINEES LIMITED

ap| 180 FLEET STREET

Post town
County/Region

Postcode

LONDCN

EC4A 2NT

)

Country ENGLAND

| consent to act as secrelary of the company named on page 1

(. ooiide R gy
FORAND QN BEHALFQOF
Signed  HUNTSMOOR NOMINEES LIMITEDDate  + -

’_';F

f] j‘

ch

HUNTSMOOR LIMITED

Ap| 180 FLEET STREET

oc| LIMITED COMPANY

Post town _ LONDON |
County/Reglon |
Postcode EC4A 2NT || country ENGLAND |
DO| | | | Nationality |NA |

oD

R Y

t consent to act as director of the company named on page 1

(i fioto )
signed FORAND ON BEHALFOF  pate

Yo

1]*2




Directors (continued)

Name . 'St;yle/Title
Forenames
Surhame
*Honours etc
Previous forenames
Previous surname
Address
Usualresidential address rmust be given,

In the case of a corporation, give the
registered or principal office address,

Date of birth
Business occupation

Other dirgctorships

¥ Voluntary detalls

Consent signature

Delete if tha form
1s signed by the
subscrityers.

Delate if the form
Is algnad by an
ageni on hehelf of
all the subscribeis,

All the subsctibera
miust sign either
personally or by &
POrson of pArsons
autharlsed {o sign
for them,

Page 3

co |

i

__HEMF:JTSMMOOR NOHINEES LIMITED ||

. . |

J

|

Ap| 180 PLEET STREET [

J

Post town  LONDON |

County/Region |

Postcode EC4A 2ZNT | Ceuntry  ENGLAND |

PO | ! 1 | Nationality |NA ]

0oc¢| LIMITED COMPANY |
oD

]

} consent to act as director of the company named on page 1

Foe gl 10 OATR e,
Signed  FpoRAND OIJ BEHALFOF ~  Date  “«

HUNTSMUUR NOWMINEES THWITED

'T”: R VO S AV
P )
Signature of agent on behalf of all subscribers Date '
Signed Date
Slgned Date
Signed Date
Signed Date
Signedi Date
Signed Dale




- Notes

1 Show for an individual the full
forenames NOT INITIALS 7
and surnames together with any
previous forenames or surname(s).

It the director or secretary is a
corporation or Scottish firm - show
the corporate or firm name on the
surname line,

Give praevious forenames or surname
except that;

* for a marrled woman, the name
by which she was known before
marriage need not be given,

* names not used since the age
of 18 or for at least 20 years
need not he given,

In the case of a peer, or an individual
usually kKnown by a British title, you
may state the title instead of or in
addition to the forenames and surname
and you need not glve the name by
which that person was known before
he or she adopted ihe tille or
succeeded {o it,

Address:
Give the usual residenttal address,
Inthe case of a corporation or Scollish

firm give the registered or principal
office,

2 Directors known by ancther
description:

A director includes any person who
occupies that position even if called
by a different name, for example,
governer, member of council. It also
includes a shadow director,

3 Directors details;

Show for each individual director
their dafe of birth, business oceupation
and nationality.

The date of birth must be given for
every individual director.

4  Other directorships;

Give the name of every company of
which the individual concerned is a
director or has been a direcior at any
time in the past 5 years. You may
exclide a company which eltheris
orat alitimesduringthe past Syears
when the person was a director was

+ dormant,

* a parent company which wholly
owned the company making the
ralurn,

+ a wholly owned subsidiary of tha
company making the refurn,

+ another wholly owned subsidiary
of the same parent company.

if there Is nguificient space on the
form for other directorships you may
use a separale sheet of paper.

5 Use photocopies of page 2 to provide

details of joint secretaries or additional
directors and include the company's
name and number.

The address for companies registered
in England and Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF4 3UZ

or, for companies registered in
Scotiand;~

The Registrar of Companies
Companiegs House

100-102 George Street
Edinburgh

EH2 3DJ
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COMPANY LIMITED BY SBHARES

MEMORANDUM OF ASSOCIATION
of

LAY 471 LIMITED

150257

The name of the Company is LAW 471 LIMITED.

The registered office of the Company will be situate in
England.

The objects for which the Company is established are:

(1) To engage in any activity of whatsocever nature
in which a person may lawfully engage whether
with a view to profit or otherwise howsoever
including (without prejudice to the generality
of the foregoing) carrying on either on the
company’s own account or otherwise all or any of
the businesses of general merchants and traders,
manufacturers, retailers, wholesalers, buyers,
sellers, distributors, importers and exporters,
and shippers of, and dealers in all products,
goods, wvares, merchandise and produce of every
description; participating in, undertaking,
performing and carrying on all kinds of
commercial, industrial, trading and financial
operations and enterprises; carrying on either
on the Company’s own account or otherwise all or
any of the businesses of manufacturers’ agents
and representatives, insurance brokers and
consultants, estate and advertising agents,
mortgage brokers, stock brokers, financial
agents, advisers, managers and administrators,
hire purchase and general financiers, brokers
and agents, commission agents, dealers in and
lessors and developers of land and buildings,
marketing and business consultants, advertising
agents and contractors, public relations
advisers and consultants, general storekeepers,



(2)

(2)

(4)
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warehousemen, discount traders, mail order
traders, railway, shipping and forwarding
agents, shippers, capitalists and financiers,
printers and publishers, caterers,
restaurateurs, haulage and transport
contractors, garage proprietors, operators,
hirers and letters on hire of, and dealers in
motor and other wvehicles, craft, plant,
machinery, tools and equipment of all kinds;
engaging in all kinds of artistic, cultural,
educational and scientific activities and the
promotion thereof; engaging in all kinds of
research and development and purchasing or
otherwise acquiring and taking over any
businesses or undertakings which may be deemed
expedient, or to become interested in, and
carrying on or disposing of, remove or put an
end to the same or otherwise dealing with any
such businesses or undertakings as may be
thought desirable.

To carry on in any part of the world any other
business or activity which may seem to the
directors of the Company capable of being
conveniently or advantageously carried on in
connection with any of the ahove businesses or
directly or indirectly to further or facilitate
the objects of the Company or to enhance the
value of or render more profitable any of the
Company’s property or assets.

To purchase, take on lease, or in exchange, hire
or otherwisc acquire, hold and manage any lands
or buildings of freehold, leasehold or other
tenure or any estate or interest therein, and
any other property of any description, whether
real or personal, and any easements privileges
options or rights over through under the same or
in connection therewith, and to develop, deal
with and turn the same to account in all
respects as may seem expedient.

To construct, erect, maintain, alter, replace,
or remove any buildings, works, offices,
erections, plant, machinery, tools or equipment
as may scem desirable for any of the businesses
of or in the interests of the Company, and to
manufacture, buy, sell and generally deal in any
plant, tools, machinery, goods or things of any
description which may be conveniently or
advantageously dealt with in connection with any
of the Company'’s objects.



(5)

(6)
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Pither with or without the Cimpany receiving any
consideration or advantage, dirct or indirect,
therefrom, to transfer by way oi gift or at an
undervalue or otherwise all or any part of the
assets or property »of the Company to or enter
into any arrangement at an undervalue with any
person including without prejudice to the
generality of the foregoing any holding company
subsidiary company or fellow subsidiary company;
to waive or release, with or without
consideration any rights of, or any debts
liabilities or obligations owed to, the Company
from any company including without prejudice to
the generality of the foregoing any heolding
company subsidiary company or fellow subsidiary
company .

Either with or without the Company receiving any
consideration or advantage, direct or indirect,
from giving any such guarantee, to guarantee by
personal covenant or by mortgaging or charging
all or any part of its undextaking, property and
assets present and future and uncalled capital
or by any combination of such methods or by any
other means whatsoever the performance of the
obligations (whether legally binding or not) and
the payment of any moneys {(including but not
1imited to capital or principal, premiums,
dividends or interest, commissions, chardges,
discount and any costs or expenses relating
thereto whether on any stocks, shares or
securities or in any other manner whatsoever) by
any company, firm or person including but not
1imited to any company which is for the time
being the Company’s holding company as defined
by Section 736 of the companies act, 1985 (or
any statutory amendment or re-enactment thereof
fyom time to time) or a subsidilary of the
Company or of the Company’s holding company as
so defined or any company, firm or person who is
for the time being a member or otherwise has any
interest in the Company or is associated with
the Company in any business or venture or any
other person firm or company whatsoever and for
the purposes of this paragraph (6) any
references to the guaranteeing of any
obligations or payments shall he taken to
include the giving of any indennities in respect
of any loss suffered by virtue of any failure to
perform such obligations or make such payments.




(7)

(8)

(9)

(10)
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To do research vork and make experiments in
connection with any business of the Company, and
to apply for, purchase or otherwise acquire,
protect, prolong, extend or renew and to hold in
any part of the world any patents, patent rights,
brevets d’/invention, trademarks, licences,
protections, concessions and intellectual property
rights of whatever nature which may appear likely
to be advantageous or useful to the Conmpany, and
to use and manufacture under or grant licences or
privileges in respect of or sell or let the same
or any interest therein, and to expend money in
experimenting upon and testing and in improving or
seeking to improve any patents, inventions or
rights which the Company may acquire or propose to
acquire; to register any patent for any invention
or any trademarks, designs or other industrial
property rights.

To adopt such means for making known any goods or
services provided by the Company and keeping the
same before the public as may be daemed expedient
and in particular to employ advertising and public
relations techniques of all kinds.

To acguire and undertake the whole or any part of
the share capital, business, gocdwill and assets
of any company and as part of the consideration
for such acguisition to undertake all or any of
the liabilities of such company or to acquire an
interest in, amalgamate or enter into any
arrangement for sharing profits, or for co-
operation or for limiting competition, or for
mutual assistance, with any such company, and to
give or accept by way of consideration for any of
the acts or things aforesaid or property acquired,
any shares, monies, assets, rights, debentures,
debenture stock or other securities that may be
agreed, and to hold and retain or sell, mortgage
or otherwise deal with any shares, monies, assets,
rights, debentures, debenture stock or other
securities so received.

To establish or promote or concur in establishing
or promoting any company the establishment or
promotion of which shall be considered desirable
in the interests of the Company and to subscribe
for, underwrite, purchase or otherwise acquire and
hold the shares, stocks, debentures, debenture
stock or other securities and obligations of any
such company.




(11)

(12)

(13)

(14)

(15)

(16}

(17)
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To enter into partnerships or into any
arrangement for sharing profits, union of
interests, co~-operation, reciprocal concessions,
or otherwise, with any person or company
carrying on business within the objects of the
Company.

To sell, exchange, mortgage, let on rent, share
of profit or otherwise, grant licences,
easements, options and other rights over and in
any other manner deal with or dispose of all or
any part of the undertaking, property, assets,
rights and effects of the Company for such
consideration as may be thought f£it and in
particular for shares, stocks, debentures,
debenture stock or other obligations or
securities, whether fully or partly paid up, of
any other company.

To vest any real or personal property, rights or
interests acguired by or belonging to the
Company in any company on behalf or for the
benefit of the Company, with or without any
declared trust in favour of the Company.

To invest and deal with the monies of the
Company in any manner.

To borrow and raise money and secure or
discharge any debt or obligation of or binding
on the Compahy in such manner as may be thought
£it and in particular by mortgages of or charges
upon the undertaking and all oxr any part of the
real and personal property (present and future)
and the uncalled capital of the Company or by
the creation and issue of debentures, debenture

stock or other obligations or securities of any
description.

To lend and advance money or give credit or
financial accommodation to any company on such
terms as may seem expedient, and in particular
to customers and others having dealings with the
Conmpany.

To acgquire by original subscription, purchase or
otherwise and to hold, realise, sell or
otherwise dispose of shares (whether credited as
pald up in full or in part), stock, debentures,
debenture stock or other securities or
obligations of any other company.




(18)

(19)

(20)

(21)

(22)

(23)
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To draw, make, accept, endorse, discount, execute
and issue cheques, promissory notes, bills of
exchange, bills of lading, warrants, debentures,
debenture stock and other negotiable or
transferable instruments.

To apply for, promote, and obtain any Act of
Parliament, charter, contract, decree, right,
privilege, concession, licence or authorisation of
any Government, State or municipality, Provisional
Order or Licence of the Department of Trade or
other authority for enabling the Company to carry
any of its objects into effect or for extending
any of the povers of the Company or for effecting
any modification of the constitution of the
Company, or for any other purpose which may seem
expedient, to carry out, exercise and comply with
any such charter, contract, decree, right,
privilege, concession, licence or authorisation
and to oppose any proceedings or applications
which may seem calculated directly or indirectly
to prejudice the company’s interests.

To enter into any arrangements with any
governments organisations association clubs or
authorities (supreme, municipal, local or
otherwise) or any companies that may seem
conducive to the objects of the Company or any of
themn.

To act ag agents or brokers (but not as stock or
share brokers) and as trustees for any company and
to undertake and perform sub-contracts.

To remuherate any company rendering services to
the Company, whether by cash payment or by the
allotment of shares, debentures, debenture stock,
or other securities of the Company eredited as
paid up in full or in part or otherwise.

To pay out of the funds of the Company all
expenses which the Company may lawfully pay of or
incidental to the promotion, formation and
registration of or the raising of money for the
Company or any other company or to contract with
any other company to pay the same or the icsua of
its capital, including brokerage and commissions
for obtaining applications for or taking, placing
or underwriting or procuring the underwriting of
shares, debentures, debenture stock or other
securities of the Company or any other company.




(24)

(25)

(26)

(27)

(28)
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To establish and maintain or procure the
establishment and maintenance of, any pension or
superannuation funds or schemes (whether
contributory or otherwise) for the benefit of
and to give or procure the giving of donations,
gratuities, pensions, allowances and emoluments
to any persons who are or were at any time in
the employment or service of the Company, o©or any
of its predecessors in business or of any
cempany which is a subsidiary of the Company or
is allied to or associated with the Company or
with any such subsidiary, or who may be or have
been Directors or officers of the Company, or of
any such other company as aforesaid, or any
persons in whose welfare the Company or any such
other company as aforesaid is or has been at any
time interested, and the wives, widows,
families, relations and dependants of any such
persons, and to establish, subsidige and
subscribe to any institutions, associations,
societies, clubs or funds calculated directly or
indirectly to be for the benefit of, or to
advance the interests and well-being of the
Company or of any other company as aforesaid or
of any such persons as aforesald, and to make
payments for or towards the instirance of any
such persons as aforesaid.

To subscribe or guarantee money for charitable
or benevolent objects, or for any exhibition, or
for any public, general or useful object, or for
any purpose likely directly or indirectly to
further the objects of the Company.

To insure the life of any person or to insure
against any accident to any person who may, in
the opinion of the Directors, be of value to the
Company as having or holding for the Company
interests, goodwill or influence or other assets
and to pay the premiums on such insgurance.

To procure the Company and any branch office of
the Company to be registered or recognised in
any part of the world.

To distribute among the members of the Company
in kind any property of the Company (whether by
way of dividend or otherwise) and in particular
any shares, debentures, debenture stock or otlier
securities belonging to the Company or of which
the Company may have the power of disposing.




4.

5,
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{29) To do all or any of the above things in any part
of the world, and either as principals, agents,
trustees, contractors or otherwise and either
alone or in conjunction with others and either

by or through agents, sub-contractors, trustees
or otherwise.

(30) To do all such things as may be deemed
incidental or conducive to the attainment of the
above objects or any of them.

And it is hereby declared that:

(i) The word "company" in this clause, except
where used in referemnce to the Company,
shall be deemed to include any
partnership, firm or othex person or body
of persons whether corporate or
unincorporate, and whethey domiciled in
the United Kingdom or elsewhere, and,

(ii) The objects specified in each of the
paragraphs of thies clause shall be
regarded as independent objects, and
accordingly shall in no way be limited or
restricted (except where otherwise
axpreseed in such paragraphs) by
reference to or inference from the terms
of any other paragraph or the name of the
Company, but may be carried out in as
full and ample a manner and construed in
as wide a sense asn if each of the said
paragraphs defined the objects of a
separate and distinc“ company

The liability of the members is limited.

The initlal authorised share capital of the Company is
£1,000 divided into 1,000 ordinary shares of £1 each.
The shares in the original or any increased capital may
be divided into several classes, and have attached
therete respectively any preferential, deferred or
other special rights, privileges, conditions or
restrictions as to dividend, capital, voting or
otherwise.
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¥E the several persons whose names, addressas and descriptions
are subscribed, are desirous of being formed into a Company in

pursuance of this Memorandum of Association and we

respectively agree to take the number of shares in the capital

of the Company set opposite our respective names,

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares

OF SUBSCRIBERS

taken by each

Subscriber
{in words)

Huntsmoor Nominees Limited,
180 Fleet Street,
London EC4A 2NT

Limited company
o e

) L ;)L "*
For and on behalf of Huntsmoor Nominees Limited

Huntsmoor Limited,
180 Fleet Street,
London EC4A 2N7

Limited company
¢ .

]

L " .. '--‘.:‘ j
For and on'behalf of Huntsmoor Limited

DATED the Z’(%‘L ey, 1 &a{( Cuf@*f-wu_# . 6

WITNESS to the above signatures:

 }
xi; £ Lk u k’ TR AR {."ﬂ)
"

180 Fleet Street,
London ECAA 2N7

Clerk

One

One



THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

ARTICLES O ASSOCIATION
of

LAW 471 LIMITED

PRELIMINARY

1. Subject as otherwise provided in these articles the
regulations contained in Table A in the first schedule
to the Companies (Tables A to F) Regulations 1985 as
amended by the Companies (Tables A - F) (Amendment)
Regulations 1985 (Y“Table A") shall constitute the
regulations of the Company. In the case of any
inconsistency between these articles and the
regulations of Table A, the provisions of these
articles shall prevail.

2. Regulations 23, 40, 46, 50, 53, 57, 64 to 69
(inclusive), 73 to 76 (inclusive), 81, 84, 87 to 89
(inclusive), 93, 94, 101, 112, 115 and 118 of Table A
shall not apply to the Company.

3. (1) In regulation 1 of Table A, the words "and in
the articles of associatiun adopting the same"
shall be inserted after the word "regulations"
in line one and the full stop at the end of the
regulation shall be deleted and replaced by a
seni colon and the fullowing shall be inserted
“words importing the singular shall include the
plural and vice versa, words importing the
masculine shall include the feminine, and words
importing persons shall include corporations.n

(2) In llne two of reqgulation 18 of Table A and line
cne of regulation 77 of Table A the word "less"
shall be replaced by the word "fewer'.

! (3) Any reference to presence at a general meeting

? or class meeting shall include presence of a
member in person or by proxy or (being a
corpwration) by a duly authorised representative
and shall inclunde presence which is deemed in
accordance with these articles (and "present"
shall be construed accordingly).




(1)

(2)

(3)

(1)
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SHARE CAPITAL

The share capital of the Company at the date of
incorporation is £1,000 divided into 1,000
ordinary shares of E£1 each.

The rights attached to any class of shares may
(whether or not the Company is being wound) up
pe varied by a resolution of the directors and
with either the consent in writing of the holder
or holders of not fewer than 75% in nominal
value of the issued shares of the class or with
the sanction of an extraordinary resolution
passed at a separate meeting of the holders of
the shares of the class but not otherwise.

To every such separate neeting aforesaid all
provisions applicable to general meetings of the
Company or to the proceedings thereat shall
mutatis mutandis apply except that the necessary
quorum shall be one person present and helding
or representing by proxy at least one-~third in
nominal value of the issued shares of the class
(but so that if at any adjourned meeting of such
holders a quorum as so defined is not present
the member or members present shall be a guorum)
and that any holder of shares of the class
present may demand a poll and such holdexrs shall
on a poll have one vote in respect of every
share of such class held by them respectively.

SHARES

Subject to the provisions of Table A and to the
provisions of these articles, the directors are
generally and unconditionally authorised to
exercise any power of the Company to offer,
allot or grant rights to subscribe for or
convert securities into or otherwise dispose of
any shares (or interests in shares) in the
Company, or any other relevant securities, up to
the authorised share capital of the Company as
at the date of incorporation, to such persons,
at such times and generally on such terms and
conditions as the directors think proper
provided that such authority shall only apply
insofar as the Company in general meeting shall
not have varied, renewed or revoked the same and
provided that such authority may only be
exercised within five years commencing upon the
date of incorporation.




(2)

(3)

(1)

(2)
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Any offer or agreement in respect of relevant
securities, which is made by the Company prior
to the expiration _f such authority and in all
other rispects within the terms of such
authority, shall be authorised to be made,
notwithstanding that such offer or agreement
would or might require relevant securities to be
allotted after the expiration of such authority
and, accordingly, the directors may at any time
allot any relevant securities in pursuance of
such offer or agreement.

The authority conferred upen the directors to
allot relevant securities may at any time, by
ordinary resolution of the Company in general
meeting, be revoked, varied or renewed (whether
or not it has been previously renewed under
these articles) for a further period not
exceeding five years.

Sections 8¢{1l) and 90(1) to (6) (inclusive) of
the Act shall not apply to any allotment of
equity securities by the Company. The shares
comprised in the authorised share capital at the
date of incorporation shall be at the disposal
of the directors as they think proper but,
unless otherwise determined by special
resolution of the Company in general meeting or
with the assent of all the members, any equity
securities which are not comprised in the
authorised share capital at the date of
incorporation of these articles shall, before
they are allotted on any terms to any person, be
first offered by the Company on the same or more
favourable terms to the members in proportion as
nearly as is practicable to the nominal value of

the shares in the Company held by the members
respectively.

Such offer shall be made by notice specifying
the number of equity securities offered and the
period, being not fewer than twenty-one days,
within which the offer, if not accepted, will be
deemed to have been declined. After the
expiration of such period, or if earlier on
receipt of notice of the acceptance or refusal
in respect of each offer so made, the directors
may, subject to these articles, dispose of such
equity securities as have not been taken up in
such manner as they think proper.
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RENQUNCEABLE ALLOTMENT LETTERS

Where any renounceable allotment letters or other
ranounceable documents are issued by the Company in
respect of the issue or offer of any shares, the
directors may at their discretion impose such
rastrictions as they may think fit upon the right of
any allottee or other person to whom the offer is made
to renounce the shares so allotted or offered.

The Company is a private company and accordingly the
following are prohibited:

(1) any offer to the public (whether for cash or
otherwise) of any shares in or debentures of the
Company; and

(2) any allotment of, or agreement to allot,
(whether for cash or otherwise) any shares in or
debentures of the Company with a view to all or
any of those shares or debentures being offered
for sale to the public.

LIEN

In regulation 8 of Table A the words and brackets "({not
being a fully paid share)" shall be omitted.

TRANSFER OF SHARES

No share and no interest in shares shall be transferred
to any person otherwise than in accordance with the
provisions of these articles.

The instrument of transfer of any fully paid shares
shall be executed by or on behalf of the transferor,
hut need not be executed by or on behalf of the
transferee. The transferor shall be deemed to remain
the holder of the shares until the name of the
transferee is entered in the register of members of the
Company in respect thereof. In the case of a partly
paid share, the instrument of transfer must also be
executed by or on behalf of the transferee.

No shares and no interest in shares shall be
transferred to any infant, bankrupt or person of
unsound mind and the directors shall refuse to register
any such transfer. The directors shall not refuse to
register any transfer of any shares or interest in
shares other than in accordance with this article or
with regulation 24 of Table A.
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PROCEEDINGS AT GENERAL MEETINGS

(a) No business shall be transacted at any
general meeting unless the requisite
guorum shall be present at the
commencement of the business and also
when such business shall be voted upon.
Two members so present and entitled to
vote shall be a quorum for all purposes.

(b) If a quoruw is not present at any such
adjourned meeting as is referred to in
regulation 41 of Table A, then, pwovided
that the member present holds not fewer
than 75% in nominal value of the shares
of the Company in issue, any resolution
agreed to by such member shall be as
valid and effectual as if it had been
passed unanimously at a general meeting
of the Company duly convened and held.

A poll may be demanded at any general meeting by
the chairman or by any member present and
entitled to vote at that meeting.

Every notice convening a general meeting shall
comply with the provisions of section 372(3) of
the Act as to giving information to members in
respect of their right to appoint proxies.
Notices of and other communications relating to
any general meeting which any member is entitled
to receive shall also be sent to the directors
and to the auditors for the time being of the
Company.

At any general meeting a resolution put to the
vote of the meeting shall be decided on a show
of hands unless a poll is, before or on the
declaration by the chairman of the result of the
show of hands, demanded in accordance with
article 13(2).

If at any general meeting any votes shall be
counted which ought not to have been counted, or
not be counted which ought to have been counted,
the error shall not vitiate the result of the
voting unless it is pointed out at the same
meeting, and not in that case unless it shall,
in the opinion of the chairman of the meeting,
be of sufficient magnitude to vitiate the result
of the voting.
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(c) In regulation 54 of Table A the words ", not

being himself a member entitled to vote," shall
be deleted.

Any member or member’s proxy or duly authorised
representative (baing a corporation) may participate in
a general meeting or a meeting of a class of members of
the Company by means of conference telephones or
similar communications system whereby all those
participating in the meeting can hear and address each
other. Such participation shall be deemed to
constitute presence in person (or by proxy or
authorised representative as appropriate) at such
meeting for all purposes including that of establishing
a guorum. A meeting held by such means shall be deemed
to take place vhere the largest group of participators
in number is assembled. In the absence of such a
majority the location of the chairman shall be deemed
to be the place of the meeting.

MEMBERS’ ASSENT

(1) Pursuant to the rights and powers under common
law of all members having the right to receive
notice of and to attend and vote at general
meetings to assent or agree to any matter, such
members’ assent or agreement to any matter may
(without limitation), if written be evidenced by
one or more documents (including a telex,
facsimile, cable or telegram) each accurately
stating the terms of the assent or agreement and
signed by or on behalf of or otherwise emanating
from one or more of such members. Any such
signature may be given personally or by a duly
appointed attorney or in the case of a body
corporate by an officer or by its duly
authorised corporate representative.

(2) The provisions of article 16(1) are in addition
to and not exclusive of:

(a) any other rights and powers under common
law of all members or any class of
members having the right to attend and
vote at general meetings to assent or
agree to or ratify any matter or to pass
any resolution by unanimous written
consent; and

(b) any statutory rights of the members or
any class of members under sections 381A
and 381B of and schedule 153 to the Act,
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all of which rights and powers may be exercised
by the members as an alternative to the

unanimous assent or agreement referred to in
article 16(1).

PROXIES

An instrument appointing a proxy and the power of
attorney or other authority, if any, under which it is
signed or a notarially certified copy of that power or
authority may be handed to the chairman of the relevant

meeting and regulation 62 of Table A shall be modified
accordingly.

DIRECTORSE
(a) Unless otherwise determined by ordinary
resolution the number of directors shall not be

subject to any maximum but shall be not fewer
than one.

(1) Any adult person may be appointed or elected as
a director whatever may be his age, @nd no
director shall be required to vacate his office
by reason of his attaining or having attained
the age of seventy years or any other age.

BORROWING POWERS

The directors may exercise all the powers of the
Company to borrow or raise money without limit as to
amount and upon such terms and in such manner as they
think f£it and to grant any mortgage or charge over its
undertaking, property and uncalled capital, or any part
thareof and subject in the case of any security
coavertible into shares to section 80 of the Act to
issue debentures, debenture stock and other securities,
whether outright or as security for any debt, liability
or obligation of the Company or of any third party.

DIRECTORS’ INTERESTS

(1) A director who is in any way interested in a
contract or a proposed contract with the Company
(whether directly or indirectly) must declare
the nature of his interest at any meeting of the
directors or of a committee of the directors at
which such contract or proposed contract is to
be discussed, or otherwise by notice to the
directors in accordance with the provisions of
the Act. Having made such disclosure a director
shall be entitled to vote at a meeting of
directors or of a committee of the directors in
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respect of such contract or proposed contract in
which he is interested and shall also be counted
in reckening whether a quorum is present or
deemed to be present at the meeting of the
directors or, if relevant, the committee of the
directors.

A director may, notwithstanding his office, hold
and be remunerated in respect of any office or
place of profit held in the Company provided
that he has previously complied with all
requirements of the Act relating to disclosure
of interests, and he or any firm, company, or
other bedy in which he has an interest may act
in a professional capacity for the Company and
be remunerated for such work and shall not by
reason of his office be accountable to the
Company for any benefit which he derives from
any such office or place of profit. Regulation
85 of Table A shall be modified accordingly.

For the purposes of regulation 85 of Table A (as
modified by articles 20(1) and (2)) a director
shall be considered to be interested in any
contract, transaction or arrangement (if he
would not otherwise be so interested) in which
he is treated as intexested for the purposes of
section 317 of the Act. In the case of any
transaction or arrangement with the Company in
which the director is interested, a general
notice given by a airector and which otherwise
complies with regulation 86(a) of Table A shall
not be a disclosure as provided in that
regulation unless it relates to a specified
company or firm or other body in which he is
interested or to a specified person who is
connected with the director within the meaning
of section 346 of the Act. Regulation 86 of
Table A shall be modified accordingly.

DISBQUALIFICATION OF DIRECTORS

The office of a director shall be vacated immediately:

(1)

If (not being precluded from so doing by the
terms of any contract with the Company) by

notice to the Company he resigns the office of
director; or

If he is or becomes bankrupt or insoclvent or
enters into any arrangement with his creditors;
or
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(3) If he is or becomes incapable by reason of
illness, injury or mental disorder of exercising
his functions as a director properly; or

{4) If he is removed from offige by a resolution
duly passed pursuant to section 303 of the Act;
or

(5) 1f he is prohibited from being a director by an

order made under the Company Directors
Disqualification Act 1986 oxr otherwise by law.

ROTATION OF DIRECTORS

The directors shall not be liable to retirement by
rotation and accordingly the words "and may also
determine the rotation in which any additional directors
are to retire" in regulation 78 of Table A and the second
and third sentences in regulation 79 of Table A shall not
apply to the Company as shall any other references to
retirement by rotation in Table a.

MEMBERS’ APPOINTHMENTS

A member or members having the right tc attend and vote
at any general meeting of the Company and holding 75% in
nominal value of the shares giving that right may from
time to time by notice to the Company remove any director
from office or appoint any person to be a director, and
any such removal or appointment shall be deemed to be an
act of the Company and not only of such member or
members. Any such notice may consist of one or more
documents (including a telex, facsimile, cable or
telegram) each accurately stating the terms of the
resolution and each signed by or on behalf of or
otherwise emanating from such member or members. Any
such signature may be given personally or by a duly
appointed attorney or in the case of a body corporate by
an officer or by its duly authorised corporate
representative.

PROCEEDINGH OF DIRECTORS

(1) The directors may meet together for the despatch
of business, adjourn and otherwise regulate their
meetings as they think fit. OUnless all directors
indicate their willingness to accept shorter
notice of a meeting of directors, no fewer than 3
days prior notice of the time and place of each
meeting of directors shall be given to each
director,
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A director may, and the secretary on the
requisition of a director shall, at any time call
a meeting of the directors. HNotice of every
meeting of the directors shall be given to every
director, but the non-receipt of notice by any
director shall not invalidate the proceedings at
any meeting of the directors.

The guorum necessary for the transaction of the
business of the directors shall be two. In
circumstances where there is one director only,
the guorum for any meeting of directors or
comnittee of directors shall he one and that
director or his alternate shall exercise all the
powers and discretions expressed to be vested in
the directors by the regulations of Table A and by
these articles,

Questions arising at a meeting shall be decided
by a majority of wotes. The chairman shall not
have a second or casting vote at meetings of the
board.

A resolution of all the directors for the time
being entitled to receive notice of meetings of
directors shall be as valid and effective as if
it had been passed at a meeting of the directors
duly convened and held, and may consist of
several documents (including a telex, facsimile,
cable or telegram) each accurately stating the
terms of the resolution and each sianed by or
emanating from one or more of the directors.

Any director may participate in a meeting of
directors by means of a conference telephone or
similar communications system whereby all those
participating in the meeting can hear and
address each other. BSuch participation shall be
deemed to constitute presence in person at such
meeting for all purposes including that of
establishing a quorum. A meeting held by such
means shall be deemed to take place where the
largest group of particlpators in number is
assembled. In the absence of such a majority
the location of the chairman shall be deemed to
be the place of the meeting.

All directors whether or not absent from the
United Kingdom shall bhe entitled to receive
notice of meetings of the directors.
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Any meetings of a committee appointed under
regulation 72 of Table A shall be governed mutatis
mutandis by articles 23, 24 and 25 of these articles.

SECRETARY

The secretary shall be appointed by the directors for
such term, at such remuneration and upon such
conditions as they may think fit; and any secretary so
appointed may be removed by them. The directors may
from time teo time by resolution appoint one or more
joint, assistant or deputy secretaries to exercise the
function of the secretary. Regulation 99 of Table A
shall be modified accordingly.

MANAGING OR_EXECUTIVE DIRECTORS

(1) The directors may from time t time appeint one
or more of their number to an executive office
(including that of managing director, manager or
any other salaried office) for such period and
upon such terms as they think fit and, subject
to the provisions of any agreement entered into
in any particular case, may revoke such
appointment. A director so appointed to an
executive office shall (without being entitled
to make any claim for damages for breach of any
contract of service or claim for compensation
between him and the Company) ipso facto cease to
hold that office (unless otherwise agreed
between himself and the Company), if he ceases
from any cause to be a director.

(2) The managing director, manager or other
executive officer as aforesaid shall receive
such remuneration whether by way of salary,
commission or participation in profits or
otherwise (either in addition to or in lieu of
his remuneration as a director) as the directors |
may from time to time determine.

(3) The directors may entrust to and confer upon a
managing director, manager or other executive
officer as aforesaid any of the powers
exercisable by them upon such terms and
conditions and with such restrictions as they
think fit, and either collaterally with or to
the exclusion of their own powers, and may from
time to time withdraw, alter ox wvary all or any
of such powers,
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ALTERNATE DIRECTORS

Any director may at any time appoint another
director or any other person to be his alternate
director and may at any time terminate such
appointment. Any such appeintment or removal
shall be by notice from the director to the
Company.

Any person appointed as an alternate director
shall vacate his office as such alternate
director if and when the director by whom he has
been appointed vacates his office as director
otherwise than by retirement and re-election at
the same meeting and upon the happening of any
event which, if he were a director would cause
nhim to vacate such office.

An alternate director shall (except when absent
from the United Kingdom) be entitled to receive
notices of meetings of the directors and shall be
entitled to attend and vote as a director at any
such meeting at which the director appeinting him
is not personally present and generally &% such
meeting to perform all functions of hirn a.pointor
as a director and for the purposes of ths
proceedings at such meetinyg the provisions of
these articles shall apply mutatis mutandis as if
he were a director. If an alternate director is
himself a director, he shall be entitled in such
circumstances as aforesald to exercise the vote of
the director for whom he is an alternate in
addition to his own vote. If an alternate
director’s appointor does not sign the same the
alternate director’s signature to any resolution
in writing of the directors shall be as effective
as the signature of his appointor. The foregoing
provisions of this article 29(3) shall also apply
mutatis mutandis to any meeting of any such
committee of which his appointor is a member.

Any alternate director shall be entitled to
contract and be interested in and benefit from
contracts or arrangements and be repaid expenses
and to be indemnified to the same extent mutatis
mutandis as if he were a director but he shall not
be entitled to receive from the Company in respect
of his appointment as alternate director any
remuneration except only such part (if any) of the
remuneration otherwise payable to his appointor as
such appointor may by notice to the Company from
time to time direct.
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In addition to the right to appoint any other
director or any other person to be his alternate
director, any director may at any time appoint any
other director or any other person to act as a
replacement director for him on such terms and
subject to such conditions as he shall elect and
may at any time terminate such appointment. Any
such appointment or removal shall be by notice
from the director to the Company.

Any such replacement director (as such) shall not
be deemed to be a director by reason of such
appointment and except as provided in these
articles or in the notice appointing him shall not
have power to act as a director nor have any of
the responsibilities or duties of a director nor
shall he be deemed to be a director for the
purposes of these articles other than as specified
in paragraphs (7) and (8) of this article. a
replacement director shall not be deemed to be the
agent of his appointor except in relation to
matters in which he acted or failed to act on the

direction of lis appointor as given in the notice
of his appointment.

A replacement director shall be entitled to attend
and vote as a director and to count for the
purposes of any quorum at any such meeting at
vhich the director appointing him is not
personally present and which his appointor has
authorised him to attend and vote at. At any such
meeting the replacement director shall be
authorised to act in accordance with the authority
given to him by hie appointor in the notice of his
appointment. If a replacement director is himself
a director, he shall be entitled in such
circumstances as aforesaid to exercise the vote of
the director for whom he is a replacement in
addition to his own vote. If a replacement
director does not sign the same, the replacement
director’/s signature to any resolution in writing
as a director shall be as effective as the
signature of his appointor. The foregoing
provislons of this paragraph of this article shall
apply mutatis mutandis to any meeting of any
committee of the directors of which his appointor
is a member.

The provisions of paragraphs (2) and (4) of this
article 29 shall apply mutatis mutandis to any
replacement director.
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PENSIONS AND ALLOWANCES

The directors may establish and maintain, or procure the
establishment and maintenance of, any pension or
superannuation funds (whether contributory or otherwise)
for the benefit of, and give or procure the giving of
donations, gratuities, pensions, allowances and
emoluments to any persons who are or were at any time in
the employment or service of the Company, or any of its
predecessore in business, or of any company which is a
holding company or a subsidiary of the Company or is
allied to or associated with the Company or with any such
holding company or subsidiary, or who may be or have been
directors or officers of the Company, or of any such
other company as aforesaid, or any persons in whose
welfare the Company or any such other company as
aforesaid is or has been at any time interested, and the
wives, widows, families, relations and dependants of any
such persons, and establish, subsidise and subscribe to
any institutions, assoclations, societies, clubs or funds
calculated to be for the bhenefit of, or to advance the
interests and well-being of the Company or of any such
other company as aforesaid, or of any such persons as
aforesaid, and to make payments for or towards the
insurance of any such persons as aforesaid, subject
always, if so required by law, to particulars with
respect to the proposed payment being approved by the
Company, and a director shall be entitled to participate
in and retain for his own benefit any such donation,
gratuity, prension, allowance or emolument.

HE BEAL

(1) if the Company has a seal it shall only be used
with the authority of the directors or of a
committee of directors. The directors may
determine who shall sign any document to which the
seal is affixed and unless otherwise so determined
it shall be signed by a director and by the
secretary or a second director. The obligation
under regulation 6 of Table A relating to the
sealing of share certificates shall only apply if
the Company has a seal.

(2) The Company may exercise the powers conferred by
section 39 of the Act with regard to having an
officlal seal for use abroad, and such povers
shall be vested in the directors.

(3) The Company may dispense with the need for a
compahy seal insofar as permitted by the Act.
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Any notice to be given to or by any person
pursuant to these articles shall be in writing
except that a notice calling a meeting of the
directors need not be in writing.

Any notice to be given under these articles may be
delivered personally or sent by first class post
(airmail if overseas) ox by telex or facsimile.

The address for service of any notice shall be as

follows:

in the case of a
member or his legal
personal
representative or
trustee in
bankruptey:

in the case of a
director:

in the case of a
meeting of the
directors:

in the case of the
Company:

in the case of any
other person:

such menmber’s address as
shown in the Company’s
register of members of the
Company;

his last known address or
at the address notified by
him to the Company for
that purpose;

the place of the meeting;
its registered office; and

to his or its last known
address.

Any such notice shall be deemed to have been
served and be effective:

(a) if delivered personally, at the time of
delivery;
(b) if posted, on receipt or at the expiry of

two Business Days (or in the case of
airmail four Business Days) after it was
posted, whichever occurs first;

(c) if sent by telex or facsimile, at the time
of transmission (if sent during normal
business hours, that is 9.30 to 17.30 local
time in the place to which it was sent) or
(if not sent during such normal business
hours) at the beginning of the next day in
the place to which it was sent; and
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(d) if sent by cable or telegram, at the time
of delivery.

For the purposes of this article 36, "Business
Day" means any day other than a Saturday, Sunday
or any day which is a public holiday in the place
or places at which the transaction in question is
being effected or the notice in question is being
effected,

(5) In proving such service it shall be sufficient to
prove that personal delivery was made, or that
such notice was properly addressed stamped and
posted or in the case of a telex that the intended
recipient’s answerback code is shown on the copy
retained by the sender at the beginning and end of
the message or in the case of a facsimile that an
activity or other report from the sender’s
facsimile machine can be produced in respect of
the notice showing the recipient’s facsimile
number and the number of pages transmitted.

(8) In the case of Jjeint holders of a share all
notices shall be given to the joint holder whose
name stands first in the register of members of
the Company in respect of the joint holding.
Notice so given shall constitute notice to all the
joint holders.

WINDING UP

In regulation 117 of Table A, the words "with the like
sanction” shall be inserted immediately before the words
"determine how the division”.

INDEMNITY

Every director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company
against all losses or liabilities which he may sustain or
incur in or about the execution of the duties of his office
or otherwise in relation thereto, including any liability
incurred by him in defending any proceedlngs, whether civil
or crimlnal in which judgment is given in his favour or in
which he is acgquitted or in connectlon with any appllcatlon
under sections 144 or 727 of the Act in which relief is
granted to him by the Court, and no director or other
officer shall be liable for any loss, damade or misfortune
which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation
thereto. This article shall only have effect insofar as
its provisions are not avoided by section 310 of the Act.
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HAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Huntsmoor Nominees Limited
1280 PFleet Street
London EC4A 2NT

Limited company

For and on behalf of Huntsmoor Nominees Limited

Huntsmoor Limited
180 Fleet Street
London EC4A 2NT

Limited company

(!i\ ‘p R r‘-\\ *j\°

For and on behalf of Huntsmoor Limited

DATED the ’:‘l-,i\_\ C},{QQ_‘ \ 5,3\ Sa\\f\aw\,\,&f

VITNES8 to the above signatures:

.
‘Y\/ O Pl E«{,%u‘_‘;

180 Fleet Street
London EC4A 2NT

Clerk
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2747939

| hereby certify that

LAW 471 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 SEPTEMBER 1992

A -
& e .n"ivt,

IS ST
wh NOEE

an authorised officer

HCO0078
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Of all the members of the Company having the right to receive

notice of and to attend and vote at general meatings of the
type referred to' in Acticle 16(1) of theﬁ%fiies of
Association of the Company and in Sectioy 380(4) (¢) of the
Companies Act 19&5. ‘

\\:
We hereby agree that the name of *he Compﬁ be changed from
Law 471 Limited to "PENTA GROUP LIKITED".

‘ ] '¢;:/ ] -
Date: QM /4,',‘4 L / 1993

. -

coeneen el -

For and on belfalf o}f'}.{ﬁntsmoor'i,ixhited/

For and on behalf of Huntsmoor Nominées T )
Limited ) / o '

L gamamn o awaie Mo Mo

o e A )

P 1
LI A T I N Y R )

L 3

COMPANIES HOUSE

4APRWE3 .:
" 87 a
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CERTIFICATE OF INCORPORATION

Py

ON CHANGE OF NAME

No. 2747939

| hereby certify that

LAW 471 LIMITED

having by special resolution changed its néme,

is now incorporated under the name of

PENTA GROUP LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 4 MAY 1993

N p@w

P. BEy
an authorised officer



Company Number: 2747939

THE COMPANIES ACTS 1985 = 1989
ORDINARY/SPECIAL RESOLUTIOCNS
of

LAW 471 LIMITED

(in the course of changing its name to Penta Group Limited)

Passed on 27 ﬂp,-—‘l, 1993

A\t an extraordinary general meeting of the company, duly
convened and held at 6 -~ 7 Viewdoints Dabbuge j2d, Sfvengy on
23 Apvd 1993 the following resolutions were duly
passed by the company as ordinary/special resolutions:

ORDINARY RESOLUTION

1. That the authorised share capital of the company be
increased by £99,000 to £100,000 by the creation of an
additional 99,000 ordinary shares of £1 each to rank
pari passu in all respects with the existing share
capital of the company.

EPECTAL RESOLUTION

2. That:

(a) the directors be and are hereby generally and
unconditionally authorised pursuant to
section 80 of the Companies Act 1985 to exercise
any power of the company to allot and grant
rights to subscribe for, or to convert
securities into, shares of the company up to a
maximum nominal amount equal to the nominal
amount of the authorised but unissued share
capital at the date of the passing of this
resolution. The authority given by this
resolution shall expire S5 years after the gate
of the passing of this resolution unless
previously renewed or varied save that the
directors may, notwithstanding such expiry,
allot any shares, or grant any such rights, or
convert any such securities under this authority
in pursuance of an offer or agreement so to do
made by the company before the expiry of this
authority.
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(b) Sub-sections 89(1) and 920(1) to (6) inclusive of
the Companies Act 1985 shall not apply to any
allotment of equity securities by the company.

PRESENTED BY:

Taylor Joynson Garrett
Carmelite

50 Victoria Embankment
Blackfriars

London EC4Y O0DX

Tel: 071 353 1234
Ref: TGE/SFF

LA N LI

CHAIRMAN
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COMPANIES FORM No. 123
Notice of increase

in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use
=y e ey

R I

Lo TR S |

Company number

2747939

‘LAV 471 LIMITED (in the course of changing its name to PENTA GROUP LIMITED)

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

dated 23 Aprd

1993

increased by £ _929,000.,00

beyond the registered capital of &

the nominat capital of the company has been
1,000.00

A copy of the resolution authorising the increase is attached. §
The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follow:

as set out Iin the articles of association of the Company.

Signed

S e

Designation O flerzon .

Please tick here if

continued overleaf |

Date 22/erd

1993

Presentor's name, address and
reference (If any):

TAYLOR JOYNSON GARRETT
Carmelite

50 Victoria Embankment
London EC4Y ODX

SFF

For official use
Ganeral Soction

Lazerform Imernational Limived 1990
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Company No. 2613918

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ELECTIVE RESOLUTION OF: r
HAIR & BODY PRODUCTS LIMITED

Passed on 7 day of May 1993

AT A GENERAL MEETING OF THE ABOVE-NAMED COMPANY, DULY CONVENED AND HELD AT
THE REGISTERED OFFICE:

The following resolution was duly passed:

The company would dispense with the holding of an Annual General Meeting each
year.

y 774

Signﬂd S rs s eboesidan * -‘Olilcocao
Mr Louis Greham Dewhirst
Chairman

Date ...IP.{.glﬂ.$...............

COMPANIES HOGSE
18 MAY 1993
M, 07

-t
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COMPANIES FORM No. 224

Notice of accounting reference date
{to be delivered within ® months of
incorporation)

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

To the Registrar of Companies

(Address overieaf) Company number

2747939

Name of company
* LAV 471 LIMITED
(in the course of changing its name to PENTA GROUP LIMITED)

glves notice that the date on which the company's accounting reference perlod is to be treated as
coming to an end in each successive year is as shown below:

Day Month

31040 {4

Sgned S &~ Designationt Ptz @ . pae 22/ ?/5993

Presentor's name, address

telephone number and reference (if any);
TAYLOR JOYNSON GARRETT
Carmelite

50 Vietoria Embankment
Blackfriars

London EC4Y QDX M

For official use
DES, Post raom

COMPANIES HOUSE
0 8 MAY 1083

Ref: SFF
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companles Act 1985

To the Registrar of Companies

For official use  Company rnumber

P e e o e ey

[ P

LFLT9379

Mame of company

LW LT L) CO{’“’\QJ‘?/G A3 Nuaere 'fn

PerrA Noue Loviren) ~

ETEn—

gives notlce i accordance with section 123 of the above Act that by resolution of the company
dated __a? AP, [992
increased by £ (00,000 beyond the registered capital of £ {00 060

A copy of the resolution authorising the increase is aitached.§

The condillons {eg. voting rights, dividend rights, winding-up rights etc) subject to which the new

ghares hava been or ase {o bo issued are as follow:

the nominal capital of the company has been

) céz{‘oVUé Py Q«.ﬂ./(;‘(,éa g Gojolecton g a Gva?aa?

Please tick here if
continued overleaf
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Date '2-(5/ 4«/ @2

Presentor's name, addrass and
reference {if any):
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Gonorat Saction
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Notes

The address for companies registered in England and Wales or Wales is:

The Registrar of Companies
Companies House

Crown Way

Carditf

CF4 3UZ

or, for companles registered in Scoitland:

The Registrar of Companies
Companles House

100-102 George Sireet
Edinburgh

EH2 30J

Laseelorm Inteinationat LAd 1990




Company Numbei:

2747939
THE COMPANIES ACTS 1985 - 1989

ORDINARY/SPECIAL RESOLUTIONS

~

of Pe

LAW 471 LIMITED

{in the course of changing its name to Penta Group Limited)

Passed on 23 Ao/ 1993

At an extraordinar eral meeting of the compan duly
B VPRt vl

cgnvened and held at

abbgne Jlch ,S{rseinege.  on
1993 the following resolutions were duly

passed by the company as ordinary/special resolutions:

ORDINARY RESOLUTION

That the authorised share capital of the compahny be
increased by £100,000 to £200,000 by the creation of an
additional 100,000 ordinary shares of €1 each, all of
which such shares shall be “BW ordinary shares and that
the existing 100,000 ordinary shares of £1 each in
issue be re-designated as "aM ordinary shares, each
having the rights and being subjest to the restrictions
set forth in the new articles of agsociation referred
to in xesolution 2 below.

SPECIAL RESOLUPIONS

That the articles of association contained in the
document submitted to this meeting and for the purpose
of identification initialled by the chairman be
approved and adopted as the new articles of association
of the company in substitution for and to the entire
exclusion of the existing articles of association of
the company.

That a new clause 3(1) of the memorandum of association
of the company contained in the document submitted to
this meeting and for the purpose of identification
initialled by the chairman be approved and adopted as
clause 3{1) of the memorandum of association of the
company in substitution for and to the entire exclusion
of the existing clausr. 3(1) thereof.

That:
(a)

the directors be and are hereby generally and
unconditionally authorised pursuant to

section 80 of the Companies Act 1985 to exercise
any power of the company to allot and grant

€ My 19175

i}




(b)

PRESENTED BY:

-2 = 930415E.S5FF

rights to subscribe for, or to convert
securities into, shares of the company up to a
maximum nominal amount equal to the nominal
amount of the authorised but unissued share
capital at the date of the passing of this
resolution. The authority given by this
resolution shall expire 5 years after the date
of the passing of this resolution unless
previously renewed or varied save that the
directors may, notwithstanding such expiry,
allot any shares, or grant any such rights, or
convert any such securities under this authority
in pursuance of an offer or agreement so to do
made by the company before the expiry of this
authority.

Sub-sections 89(1) and 90(1) to (6) inclusive of
the Companies Act 1985 shall not apply to any
allotment of equity securities by the company.

g N

-
(AR I A N T I I R I I Y I I A )

CHAIRMAN

Taylor Joynson Garrxett

Carmelite

50 Victoria Embankment

Blackfriars

London EC4Y oDX

Tel: 071 353 1234

Ref: TGE/SFF
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To carry on the businesses of computer programmers
consultants and agents; to act as agents for the sale
of, advisers, investigators and organisers in relation
to systems of and mechanical and other aids for all
kinds of calculations and measurements in connection
with the promotion, arrangement, design, programming,
production and compilation of data processing methods
and to provide specialised training and preparation in
relation to all matters pertaining thereto; to carry
out, undertake, organise and provide facilities for
scientific and technical research and to undertake
experimental work with prototypes, instruments,
appliances, apparatus, metals, materials and devices;
to discover and develop new processes and materials and
to obtain rights of development, manufacture and sale
in respect thereof; to carry on all or any of the
businesses of manufacturers, designers, installers,
maintainers, importers, exporters, hirers, letters on
hire of, agents for and dealers in computer programmes,
computers and data processing equipment and machinery
of every description and of and in office egquipment and
furniture commercial appliances, accessories and
utensils of every description, electronic, electrical
and general engineers, stationers, printers and
publishers, advertising agents and contractors,
furnishers, storekeepers, general merchants and
Lraders.
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TH: COMPANTES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

PENTA GROUP I.IMITED

(Adopted by special resolution of the Company
dated 23 April 1993}

PRELIMINARY

Subjéct as otherwise provided in these articles the
regulations contained in Table A in the first schedule
to the Companies (Tables A to F) Regulations 1985 as
amended by the Companies (Tables A - F) (amendment)
Regulations 1985 ("Table A") shall constitute the
regulations of the Company. In the case of any
inconsigtency between these articles and the
regulations of Table A, the provisions of these
articles shall prevail.

Regulations 23, 40, 46, 50, 53, 57, 64 to 69
(inclusive), 73 to 76 (inclusive), 81, 84, 87 to 89
(inclusive), 93, 94, 101, 112, 115 and 118 of Table A
shall not apply to the Company.

(a) In regulation 1 of Table A, the words "and in
the articles of association adopting the same"
shall be inserted after the word "regulations"”
in line one and the full stop at the end of the
regulation shall be deleted and replaced by a
seml colon and the following shall be inserted
"worde importing the singular shall include the
plural and vice versa, words importing the
masculine shall include the feminine, and words
importing persons shall include corporations.!

(b) In line two of regulation 18 of Table A and line
one of regulation 77 of Table A the word "less"
shall be replaced by the word "Fewerxr".

(c) Any reference to presence at a general meeting
or class meeting shall include presence of a



(a)

(b)

{e)

(d)

(e)

(£}

(a)

-2 - 930405D.SFF

member in person.or by proxy or (being a
corporation) by a duly authorised representative
and shall include presence which is deemed in
accordance with these articles (and "present"
shall be construed accordingly) .

SHARE CAPITAL

The share capital of the Company at the date of
the adoption of these articles is £200, 000
divided into 100,000 "A" ordinary shares of £1
each (""A" Ordinary Shares"}! and 100,000 "BY
ordinary shares of #£1 each ("'B" Ordinary
Shares") .

The "A" Ordinary Shares and the "B" Ordinary
Shares shall each constitute separate classes of
shares but save as otherwise provided in thesge
articles shall rank pari passu in all respects
ag one class of shares.

The rights attached to any class of shares may,
whether or not the Company is being wound up, be
varied by a resolution of the directors of the
Company and with the consent in writing of the
holder or holders of not fewer than 75% nominal
value of all the issued "A" Ordinary Shares and
the "BY Ordinary Shares or with the sanction of
an extraordinary resolution passed at a separate
meeting of the holders of the "A" Ordinary
Shares and the "B" Ordinary Shares.

To every such meeting aforesaid all provisions
applicable to general meetings of the Company or
to the proceedings thereat shall mutatis
mutandis apply.

The "A' Ordinary Shares and the "B" Ordinary
Shares shall rank pari passu in all respects
except as regards the appointment and removal of
directors in accordance with article 24 and
except as regards the payment of dividend in
accordance with article 5(b).

In these articles the "A" Ordinary Shares and
the "B" Ordinary Shares are referred to together
as "ordinary shares",

Any profits which the Company may determine to
distribute in respect of any financial year
shall, subject to the provisions of this
article, be paid within 30 days of the audited



fc)

(&)
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consolidated accounts of the Company and its

subgidiaries for the time being ('the Group")
for the financial year in question being laid
before the Company in general meeting.

The "B" Ordinary Shares shall not entitle the
holders thereof to receive any dividend in
respect thereof,

On a return of assets on liquidation or
otherwise the assets of the Company available
for distribution amongst the members shall
belong to and be distributed amongst the holders
of the ordinary shares in proportion to the
amounts paid up on such ordinary shares aeld by
them respectively.

Without prejudice to any other provision of
these articles, any of the following shall be
deemed toc be a variation or abrogation of the
rights attaching to the ordinary shares:

(1) the creation or issue of any shares
ranking in any respect either in priority
to or pari passu with the ordinary shares
and any reduction of the capital paid up
on the ordinaxry shares:

(1i) the winding-up of the Company;

{iii) any alteration in any limitation on
borrowings of the Company and/or any of
lts subsidiaries contained in the
articles of association of the company in
question;

{(iv) any substantial alteration in the nature
of the business of the Group;

(v) any disposal of all or any part of the
undertaking or assets of the Group such
that, if the ordinary share capital of
the Company were for the time being
admitted to the Official List of The
International Stock Exchange of the
United Kingdom and the Republic of
Ireland DLimited ("The Stock Exchange'"),
the disposal would represent a class 1
transaction for the purpose of section 6,
chapter 1 of the publication of The Stock
Exchange entitled "Admission of
Securities to Listing" ("the Yellow
Book") ;



(a)

(b}
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(vi) any alteration of the obhjects clause of
the memorandum of association of the
Company;

(vii) any distribution of capital profits or
capital reserves;

(viii) any capitalisation issue;

(ix} any modification of any of the rights
attaching to the ordinary shares;

() any issue of shares carrying more
favourable rights than those attaching to
the ordinary shares;

(x4) any application for the admission of the
ordinary share capital of the Company to
the Official List of The .tock Exchange;

(xii) any alteration of the financial year end
of the Company f£rom 30 April.

SHARES

Subject to the provisions of Table A and to the
provisions of these articles, the directors are
generally and unconditionally authorised to
exercise any power of the Company to offer,
allot or grant rights to subscribe for or
convert securities into or otherwise dispose of
any shares (or interests in shares) in the
Company, or any other relevant securities, up to
the authorised share capital of the Company as
at the date of adoption of these articles, to
such persons, at such times and generally on
such terms and conditions as the directors think
proper provided that such authority shall only
apply insofar as the Company in general meeting
shall not have varied, renewed or revoked the
same and provided that such authority may only
be exerciged within five years commencing upon
the date of the adoption of these articles.

Any offer or agreement in respect of relevant
gecurities, which is made by the Company prior
to the expiration of such authority and in all
other respects within the terms of such
authority, shall be authorised to be made,
notwithstanding that such offer or agreement
would or might require relevant securities to be
allotted after the expiration of such authority




(c)

{a)

{b)

(¢)

{d)
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and, accordingly, the directors may at any time
allot any relevant securities in pursuance of
such offer or agreement.

The authority conferred upon the directors to
allot relevant securities may at any time, by
ordinary resolution of the Company in general
meeting, be revoked, varied or renewed (whether
or not it has been previously renewed under
thege articles) for a further period not
exceeding five years.

Sections 89 (1) and 20(1) to {6} (inclusive) of
the Act shall not apply to any allotment of
equity securities by the Company. The shares
compriged in the authorised share capital at the
date of the adoption of these articles shall be
at the disposal of the directors as they think
proper but, unless otherwise determined by
special resolution of the Company in general
meeting or with the assent of all the members,
any equity securities which are not comprised in
the authorised share capital at the date of the
adoption of these articles shall, before they
are allotted on any terms to any person, be
first offered by the Company on the same or more
favourable terms to the members in proportion as
nearly as is practicable to the nominal value of
the shares in the Company held by the members
respectively.

Such offer shall be made by notice specifying
the r ber of equity securities offered and the
peric_ ., being not fewer than twenty-one days,
withir which the offer, if not accepted, will be
deemed to have been declined. After the
expiration of such period, or if earlier on
receipt of notice of the acceptance or refusal
in respect of each offer so made, the directors
may, subject to these articles, dispose of such
equity securities as have not been taken up in
such manner as they think propexr.

All shares which pursuant to the foregoing
provisions of this article shall be acquired by
a holder of "A" Ordinary Shares shall be
designated "A" Ordinary Shares and all shares
acquired by a holder of "B" Ordinary Shares
shall be designed "B" Ordinary Shares.

Where any renounceable allotment letters or
other renounceable documents are issued by the
Company in respect of the issue ox offer of any
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11.

12.

13.

14.
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shares, the directors may at their discretion
impose such restrictions as they may think fit
upon the right of any allottee or other person
to whom the offer is made to renounce the shares
go allotted or offered.

Regulation 6 of Table A shall be altered by inserting
after the words "one or more of his shares" the words
and brackets "(gave that shares of different classes
may not be included in the same certificate)".

The Company is a private company and accordingly the
following is prohibited:

(a) any offer to the public (whether for cash or
otherwige) of any shares in or debentures of the
Company; and

(b) any allotment of, or agreement to allot,
(whether for cash or otherwise) any shares in or
debentures of the Company with a view to all or
any of those shares or debentures being offered
for sale to the public,

LIEN

In regulation 8 of Table A the words and brackets " (not
being a fully paid share)” shall be omitted.

TRANMSFEER OF SHARES

No share and no interest in shares shall be transferred
to ary person otherwise than in accordance with the
proviidons of these articles.

The instrument of transfer of any fully paid shares
shall be executed by or on behalf of the transferor,
but need not be executed by or on behalf of the
transferee. The tranaferor shall be deemed to remain
the holder of the shares until the name of the
transferee is entered in the register of members of the
Company in respect o5 guch ghares. In the case of a
partly paid vhare, the instrument of transfer must also
be executed by or on behalf of the transferee.

No shares and no interest in shares may be transferred
to any infant, bankrupt or person of unsound mind.

(a) A member being a body corporate may at any time
transfer all or any of its shares to a member of
the same group. For the purposes of this
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article, the expression "a member of the same
group" means in relation to the transferor
company a company which is for the time being a
holding company (as defined in section 736 of
the Companies Act 1985 as amended by the
Companies Act 1989) of the transferor company or
a subgidiary (as defined in that section) of the
transferor company or of any such holding
company PROVIDED THAT unless prior consent in
writing to the contrary shall have been given by
the holders of 75% of the ordinary shares in the
company excluding those shares the subject of
the tranefer if and when the relationship of
holding company and subsidiary shall cease to
apply to the transferor and transferee then such
shares shall be re-transferred to the holding
company ox to another subsidiary of such holding
company.

(b) Subject to the provisions of Article 14(e) any
holder being an individual may at any time
transfer all or any shares held by him:

(i) to a privileged relation; or
(i) to trustees to be held upon family
trusts.
(e) Where shares are held by trustees upon family
trusts:
(1) such shares may on any change of trustees

be transferred to the new trustees;

(i) such shares may at any time be
transferred to any person to whom under
paragraph (b} of this article the same
could have been transferred by the
settlor if he had remained the holder of
such shares; and

{1ii) if and whenever any such shares cease to
be held upon family trusts (otherwise
than in consequence of a transfer
authorised by sub~paragraph (ii) of this
paragraph) the trustees shall forthwith
give a transfer notice in respect of the
shares in question and such shares may
not otherwise be transferred.

{d) For the purpose of this article:
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(1) "privileged relation" in relation to a
holder means the spouse of the holder and
such holder's children and grandchildren
(including step and adopted children and
grandchildren) ;

(ii) "family trusts" in relation to such
holder means trusts under which no
immediate beneficial interest in the
shares in question is for the time being
vested in any person other than the
holder or his privileged relations and no
power of control over the voting powers
conferred by such shares isg for the time
being exercisable by or subject to the
consent of any person other than the
trustees of such holder or his privileged
relationg; and

(1ii)  settlox' includes a testator or an
intestate in relation to family trusts
arising respectively under a testamentary
disposition or an intestacy.

i
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(e) The directors shall register a transfer made in
accordance with the foregoing provisions of this
article but, save as aforesaid, and unless in
any particular case all the members for the time
being shall otherwise agree in writing, none of
the shares of th» Company shall be transferred
except in accordance with article 16.

o 2, WL

15, If any share shall be transferred pursuant to any of
the provisions of these articles to a member holding
shares of a different class, such share shall, as on
and from the time of registration of the transfer of
that share in the register of members of the Company,
be (if required by the transferee when lodging the form
of transfer with the Company) ipso facto re-designated
a8 a share of the same designated class as those
already held by that member.

e RS

Syt

16. Excepl: in the case of a transfer of sghares expressly
authorised by article 14, and, subject to article 15,
the right to tranefer shares in the Company shall be
subject to the following restrictions, namely:

Pt

(a) Subject as otherwise provided in this article 16
before transferring any shares or any interest
in such shares the person proposing to transfer
the same ("the proposing transferor") shall give
a notice in writing sent by registered post
("the transfer notice") to the directors that he
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degires to transfer the same. In the transfer
notice the proposing transferor shall specify
the price which he is willing to accept for the
shares comprised in such transfer notice and if
appropriate the identity of any person who has
indicated a willingness to purchase such shares
at such price; and the price so gpecified is
below referred to as "the prescribed price'.
The transfer notice shall constitute the
directors the agent of the proposing transferor
for the sale of the shares mentionmed in such
transfer notice at the prescribed price. Shares
of different classes shall not be included in
the same transfer notice.

Forthwith upon receipt of any transfer notice
the directors shall offer the shares compri-.ed
in suech transfer notice for purchase at the
prescribed price

£irgt to all members (other Lthan

(d) the member by whom or in respect of whose
shares the transfer notice has been given
oxr deemed to be given; and

{idi) any member to whom under the provisions
of article 13 shares may not be
transferred)

holding shares of the class covered by the
transfer notice on the terms that in case of
competition the shares go offered shall be sold
to the members accepting the offer in propoxtion
(as nearly as may be and without increasing the
number sold to any member beyond the number
applied for by him) to their existing holdings
of shares of such class;

and in so far as such offer shall not be
accepted by such members;

pecondly in respect of a proposed transfer of
ordinary shares of either class to all members
{other than any member to whom undexr the
provisions of article 13 ghares may not be
trangferred) holding shares of the other class
of shares on the terms that in the case of
competition the shares so offered shall be sold
to the members accepting the offer in proportion
(as nearly as may be and without increasing the
number sold to any member beyond the number




17.

{c)

{d)

(e)

(a)
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applied for by him) to their existing holdings
of shares of such other class.

The offer which shall be by notice in writing
and sent by registered post, shall be on
identical terms for each of such holders, shall
gpecify the total number of shares oOn offer, the
proportionate entitlement of the relevant holdexr
and the pres:zribed price and shall invite each
of such holders to state in writing by
registered post within a period of 28 days
whether he is willing to take any, and if so
what maximum, numbexr of the shares OR offer.

Any ruch offer ghall be subject to paragraph (d)
of this article.

rThe directors shall give notice in writing to
the proposing rransferor of the identity of any
member or members ("purchagexr’ o= npurchasers”)
accepting the offer, and of the number of shares
agreed to be purchased, and upon receipt of that
notice «nd subject to the provisions of
paragraph (d) of thie article the preposing
transferor shall be pound, upon payment of the
prescribed price, to trausfer guch shares to the
purchaser OY respective purchasers of such
gshares, The parchase gnall be completed within
15 days of receipt of that notice by the
proposing transferor at a place and time to be
appointed by the directoxs.

1£ the offer is not duly accepted in respect of
all the shares comprised in che rransfer notice
the proposing rransferor shall at any time
within 28 days aftex the expiry of the offer be
entitled (but not pound) to transfer all or any
of the shares compriged in the transfer nctice
(ox, at the option of the proposing transfexror
notified to the directors within seven days of
the relevant notification to him pursuaint to
paragraph (c) of thieg article, the numbexr in
respect of which rho offer is not duly accepted)
on a bona fide sale to any person OY pPersons at
zny prilce not peing less than the prescribed
price.

All members of the Company may at any time agree
in writing to waive the provigions of this
article 16.

gsubject to the provisions of article 16, &
person entitled to a share in congequence of the
pankruptcy of a member shall be bound at any
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time, if and when required in writing by a
majority in value of the other members so to do,
to give a transfer notice in respect of all the
shares then registered in the name of the
bankrupt member.

Subject to the provisions of article 16, a
person entitled to a share in consequence of the
death of a member shall be bound at any time
before the expiration of six months from the
date of such death, if and when required in
writing by a majority in value of the other
members so to do, to giwve 3 transfer notice in
regpect of all the shares then registered in the
name of the deceased member. Regulations 29-31
of Table A shall be altered accordingly.

Subject to the provisions of article 16, a
member which is a body corporate shall be bound
at any time after it shall have gone into
liguidation (not being a ligquidation for the
purposes only of amalgamation or reconstruction)
or similar status in the country of its
incorporation, 1f and when required in writing
by a majority in value of the remaining membexs
80 to do, to give a transfer notice in respect
of all the shares then registered in the name of
such member.

In any case where a transfer notice has been
duly required to be gien under this article 17
in respect of any shares and such transfer
notice is not given within a period of one
month, such transfer notice shall (exceph and to
the extent that a transfer of any such shares in
favour of a person to whom they may be
trangsferred pursuant to article 14 shall have
been lodged prior to the expiration of the sgaid
period) be deemed to have been given at the
expiration of the said period.

In any case where a transfer notice has been
duly required or is deemed to be given under
sub-paragraph (c) (iil) of article 14 or under
this article 17 in respect of any shares then
"the prescribed price" shall be the fair value
of the shares which are the subject of such
transfer notice or deemed transfer notice as
determined by the auditors of the Company for
the time being. In determining the fair value
of such shares such auditors shall act as
experts and not as arbitrators. The "fair
value" of the shares in question shall be the
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market value of such shares as between a willing
buyer and a willing seller but save that no
account shall be taken of the fact that the
shares which are the subject of such transfer
notice or deemed transfer notice do or do not
constitute a minority holding in the company.

PROCEEDINGS AT GENERAL: MEETINGS

No business shall be transacted at any general
meeting unless the requisite quorum shall be
present at the commencement of the business and
also when such business shall be voted upon.

Two members present in person or by proxy (of
whom not fewer than one shall be a holder of "A"
Oxdinaxry Shares and not fewer than one a holder
of "B" Ordinary Shares) shall be a quorum for
all purposes.

A poll may be demanded at any general meeting by
the chairman or by any member present in person
or by proxy and entitled to wvote.

At any general meeting voting shall be on the
basis of numbers of shares held in the Company
without regard to class of share but subject
always to the provisions of article 18(a}.

Every notice convening a general meeting shall
comply with the provisions of section 372(3) of
the Act as to giving information to members in
respect of their right to appoint proxies.
Notices of and other communications relating to
any general meeting which any member is entitled
to receive shall also be sent to the directors.

At any general meeting a resolution put to the
vote of the meeting shall be decided on a show
of hands unless a poll is, before or on the
declaration by the chairman of the result of the
show of hands, demanded in accordance with
article 18(b).

If at any general meeting any votes shall be
counted which ought not to have been counted, or
not he counted which ought to have been counted,
the error shall not vitiate the result of the
voting unless it is pointed out at the same
meeting, and not in that case unless it shall,
in the opinion of the chairman of the meeting,
be of sufficient magnitude to vitiate the result
of the voting.
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fc) In regulation 54 of Table A the words ",not
being himself a member entitled to vote," shall
be deleted. X

Any member Or member's proxy or duly authorised
representative (being a corporation) may participate in
a general meeting or a meeting of a class of members of
the Company by means of conference telephones or
gimilar communications system whereby all those
participating in the meeting can hear and address each
other. Such pariicipation shall be deemed to
constitute presence in person (or by proxy or
authorised representative as appropriate) at such
meeting for all purposes including that of establishing
a guorum. A meeting held by such means shall be deemed
to take place where the largest group of participators
in number is assembled. 1In the absence of such a
majority the location of the chairman shall be deemed
to be the place of the meeting.

MEMBERS®' ASSENT

{(a) Pursuant to the rights and powers under common
law of all members having the right to receive
notice of and to attend and vote at general
meetings to assent or agree to any matter, such
members' agsent or agreement to any matter may
{without limitation), if written be evidenced by
one or more documents (including a telex,
facsimile, cable or telegram) each accurately
stating the terms of the assent or agreement and
signed by or on behalf of or otherwise emanating
from one oxr more of such members. Any such
gignature may be given personally or by a duly
appointed attorney ox in the case of a body
corporate by an officexr or by its duly
authorised corporate representative.

(b) The provisions of article 21(a} are in addition
to and not exclusive of:

(1) any other rights and powers under common
law of all members or any class of
members having the right to attend and
vote at gsneral meetings to assent or
agree to or ratify any matter or to pass
any resolution by unanimous written
congent; and

!_I-
i_.l'.

any statutory rights of the members or
any class of members under sections 381A
and 381B of and schedule 15A to the Act,
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all of which rights and powers may be exercised
by the members as an alternative to the
unanimous assent or agreement referred to in
article 21 (a).

PROXTIES

An instrument appointing a proxy and the power of
attorney or other authority, if any, under which it is
signed or a notarially certified copy of that power or
authority may be handed to the chairman of the relevant
meeting and regulation 62 of Table A shall be modified

accordingly.
DIRECTORS
(a) Unless otherwise determined by special

(b)

(a)

(b}

(¢)

resolution of the Company the number of the
directors shall be not fewer than two and not
more than five.

Any adult person may be appointed or elected as
a director whatever may be his age, and no
director shall be required to vacate his office
by reason of his attaining or having attained
the age of seventy years or any other age.

Each holder for the time being of issued "A"
Ordinary Shares shall be entitled to be and
remain a director of the Company {each to be
known as an "A" Director).

The holder or holders for the time being of the
majoxrity of the issued "B" Ordinary Shares shall
be entitled to appoint and maintain one person
ag director of the Company (to be known as the
"B' Director or the Investor Director) and to
remove fxrom office any person so appointed and
to appoint another person in the place of the
person who shall have been removed or who shall
have ceased for any reason to be a "B" Director.

Any appointment or removal of a "B" Director
pursuant to paragraphs (b) above shall be
effected by notice in writing to the Company
signed by such member or members and shall take
effect at and from the time when such notice ig
lodged at the registered office of the Company

or produced to a meeting of the directors of the
Company.
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BORROWING POWERS

The directors may exercise all the powers of the
Company to borrow or raise money without limit as to
amount and upon such terms and in such manner as they
think fit and to grant any mortgage or charge over its
undertaking, property and uncalled capital, or any part
thereof and subject in the case of any security
convertible into shares to section 80 of the Act to
issue debentures, debenture stock and other securities,
whether outright or as security for any debt, liability
or obligation of the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS

(a) A director who is in any way interested in a
contract or a proposed contract with the Company
(whether directly or indirectly) must declare
the nature of his interest at any meeting of the
directors or of a committee of the directors at
which such contract or proposed contract is to
be digcussed, or otherwise by notice to the
directors in accordance with the provisions of
the Act. Having made such disclosure a director
shall be entitled to vote at a meeting of
directors or of a committee of the directors in
regpect of such contract or proposed contract in
which he is interested and ghall also be counted
in reckoning whether a quorum is present or
deemed to be present at the meeting of the
directors or, 1f relevant, the committee of the
directors.

(b) A director may, notwithstanding his office, hold
and be remunerated in respect of any office or
place of profit held in the Company provided
that he has previously complied with all
requirements of the Act zrelating to disclosure
of interests, and he or any firm, company, or
other body in which he has an interest may act
in a professional capacity for the Company and
be remunerated for such work and shall not by
reason of his office be accountable to the
Company for any benefit which he derives from
any such office or place of profit. Regulation
85 of Table A shall be modified accordingly.

{c) For the purposes of regulation 85 of Table A (as
modified by articles 26(a) and (b)) a director
ghall be considered to be interested in any
contract, transaction or arrangement (if he
would not otherwise be so interested) in which
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he is treated as interested for the purposes of
gection 317 of the Act. In the case of any
transaction or arrangement with the Company in
which the director is interested, a general
notice given by a director and which otherwise
complies with regulation 86(a) of Table A shall
not be a disclosure as provided in that
regulation unlesgs it relates to a specified
company or f£irm or other body in which he is
interested. Regulation 86 of Table A shall be
modified accordingly.

DISQUALIFPICATION OF DIRECTORS
The office of a director shall be vacated immediately:
(a) If (not being preciluded from so doing by the

terms of any contract with the Company) by

notice to the Company he resigns the office of
director; or

(b) If he is or becomes bankrupt or insolvent or
enters into any arrangement with his creditors;
or

() If he is or becomes incapable by reason of

illness, injury or mental disorder of exercising
his functions as a director properly; or

(d) If he is removed from office by a resolution
duly passed pursuant to section 303 of the Act;
or

{e) If he is prohibited from being a director by an

order made under the Company Directors

Disqualification Act 1986 or otherwise by law;
or

(£) Any director (being a director of the Company at
the date of the adoption of these articles)
shall cease to hold any shares in the Company.

ROTATION OF DIRECTORS

The directors shall not be liable to retirement by
rotaktion and accordingly the words Yand may also
determine the rotation in which any additional
directors are to retire" in regulation 78 of Table A
and the second and third sentences in regulation 79 of
Table A shall not apply to the Company as shall any
other references to retirement by rotation in Table A.
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PROCEEDINGS OF DIRECTORS

The directors may meet together for the despatch
of business, adjourn and otherwise regulate
their meetings as they think fit. Unless all
directors indicate their willingness to accept
shorter notice of a meeting of directors, no
fewer than 7 days prior notice of the time and
place of each meeting of directors shall be
given to each director unless all directors
shall otherwise agree.

A director may, and the secretary on the
requisition of a director shall, at any time
call a mezting of the directors. Notice of
every meeting of the directors shall be given to
every director, but the non-receipt of notice by
any director shall not invalidate the
proceedings at any meeting of the directors.

The quorum necessary for the transaction of the
business of the directors shall be two and shall
include not fewer than one of the "A" Directors
or his alternate and {(in the event only that the
matter or matters to be considered by such boaxrd
meeting shall be or include the consideration of
any matter covered by the agreed budget of the
Company from time to time) the "B" Director.

The "A" Directors shall nominate the chairman of
Board of Directors from year to year. The
chairman shall not have a second or casting vote
at meetings of the board or of any committee
thereof.

Questions arising at a meeting shall be decided
by a majority of votes.

A resolution of all the directoxrs for the time
being entitled to receive notice of meetings of
directors shall be as valid and effective as if
it had been passed at a meeting of the directors
duly convened and held, and may consist of
geveral documents (including a telex, facsimile,
cable or telegram) each accurately stating the
terms of the resolution and each signed by or
emanating £rom one or more of the directors.

Any director may participate in a meeting of
directors by means of a conference telephone or
gimilar communications system whereby all those
participating in the meeting can hear and
address each other. Such participation shall be
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deemed to constitute presence in person at such
meeting for all purposes including that of
establishing a guorum. A meeting held by such
means shall be deemed to take place where the
largest group of participators in number is
asgsembled. In the absence of such a majority
the location of the chairman shall be deemed to
be the place of the meeting.

(c) All directors whether or not absent from the
United Kingdom shall be entitled to receive
notice of meetings of the directors.

Any meetings of a committee appointed under
regulation 72 of Table A shall be governed mutatis
mutandis by articles 29, 30 and 31 of these articles.

SECRETARY

The secretary shall be appointed by the directors for
such term, at such remuneration and upon such
conditions as they may think fit; and any secretary so
appointed may be removed by them. The directors may
from time to time by resolution appoint one or more
joint, assistant or deputy secretaries to exercise the
function of the secretary. Regulation 99 of Table A
shall be modified accordingly.

UANAGING OR EXECUTIVE DIRECTORS

(a) Subject to obtaining the prior written approval
of all the directors, the directors may from
time to time appoinkt one or more of their number
to an executive office (including that of
managing director, manager or any other salaried
office) for such period and upon such terms as
they think fit and, subject to the provisions of
any agreement entered into in any particular
case, may revoke such appointment. A director
go appointed to an executive office shall
(without being entitled to make any claim for
damages foxr breach of any contract of service or
claim for compensation between hiim and the
Company) ipso facto cease to hold that office
(unless othexwlse agreed between himself and the
Company), 1f he ceases from any cause to be a
director.

(b) The managing director, manager or other
executive officer ag aforesaid shall receive
such remuneration whether by way of salary,
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commisgion or participation in profits ox
otherwise (either in addition to or in lieu of
hig remuneration as a diractor) as the directors
may from time to time determine.

The directors may entrust to and confer upon a
managing director, manager or other exacutive
officer as aforesaid any of the powers
exercisable by them upon such terms and
conditions and with such restrictions as they
think fit, and either collaterally with or to
the exclusion of their own powers, and may from
time to time withdraw, alter or vary all or any
of such powers.

ALTERNATE DIRECTORS

Any director may at any time appoint another
director or any other pexrson to be his alternate
director and may at any time terminate such
appointment. Any such appointment or removal
shall be by notice from the director to the
Company .

Any person appointed as an alternate director
shall vacate his office as such alternate
director if and when the director by whom he has
been appointed vacates his office as director
otherwise than by retirement and re-election at
the same meeting and upon the happening of any
event which, if he were a director would cause
him to vacate such office.

An alternate director shall (except when absent
from the United Kingdom) be entitled to receive
notices of meetings of the directors and shall
be entitled to attend and vote as a director at
any such meeting at which the director
appointing him is not personally present and
generally at such meeting to perform all
functions of hils appointor as a director and for
the purposes of the proceedings at such meeting
the provisions of these articles shall apply
mutatis mutandis as if he were a director. If
an alternate director is himself a director, he
ghall be entitled in such circumstances as
aforesald to exercise the vote of the director
for whom he is an alternate in addition to his
own vote. If an alternate directoxr's appointor
does not sign the same the alternate director's
signature to any resolution in writing of the
directors shall be as effective as the signature
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of his appointor. The foregoing provisions of
this article 35(c) shall also apply mutatis
mutandis to any meeting of any such committee of
which his appointor is a member.

Any alternate director shall be entitled to
contract and be interested in and benefit from
contracts or arrangements and be repaid expensesg
and to be indemmnified to the same extent mutatis
mutandis as if he were a director but he shall
not be entitled to receive from the Company in
respect of his appointment as alternate director
any remuneration except only such part (if any)
of the remuneration otherwise payable to his
appointor as such appointor may by notice to the
Company from time to time direct.

In addition to the right to appoint any other
director ox any other person to be his alternate
director, any director may at any time appoint
any other director or any other pergon to act as
a replacement director for him on such terms and
subject to such conditions as he shall elect and
may at any time terminate such appointment. Any
such appointment or removal shall be by notice
from the director to the Company.

Any such replacement director (as such) shall
not be deemed to be a director by reason of such
appointment and except as provided in these
articles or in the notice appointing him shall
not have power to act as a directog nor have any
of the responsibilities or duties of a director
nor shall he be deemed to be a director for the
purposes of these articles other than as
specified in paragraphs (g) and (h) of this
article. A replacement director shall not be
deemed to be the agent of his appointor except
in relation to matters in which he acted or
failed to act on the direction of his appointor
as given in the notice of his appointment,

A replacement director shall be entitled to
attend and vote as a director and to count for
the purposes of any quorum ab any such meeting
at which the director appointing him is not
personally present and at which his appointor
has authorised him to attend and vote. At any
such meeting the replacement director shall be
authorised to act in accordance with the
authority given to him by his appointor in the
notice of his appointment., If a replacement
director is himself a director, he shall be
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entitled in such circumstances as aforesaid to
exercise the vote of the director for whom he is
a replacement in addition to his own vote. If a
replacement director does not sign the same, the
replacement director's signature to any
resolution in writing as a director shall be as
effective as the signature of his appointox.

The foregoing provisions of this paragraph of
this article shall apply mutatis mutandis to any
meeting of any committee of the directors of
which his appointor is a member.

(h} The provisions of paragraphs (b) and (d) of this
article 35 shall apply mutatis mutandis to any
replacement director.

CAPTTALISATION OF PROFITS

Regulation 110 of Table A shall be altered by inserting
the following proviso at the end of the regulation:
"Provided that on any occasion when shares shall be
allotted and distributed credited as fully paid up as
aforegaid "A' Ordinary Shares only shall be allotted to
the holdexrs of the "A" Orxdinary Shares and "B" Ordinary
Shares only shall be allotted to the holders of "B
Ordinary Shares."”

ENST ALLO CE

The directors may establish and maintain, or procure
the establishment and maintenance of, any pension or
superannuation funds (whether contributory or
otherwise) £for the benefit of, and give or procure the
giving of donations, gratuities, pensions, allowances
and emoluments to any persons who are or were at any
time in the employment oxr service of the Company, or
any of its predecessors in business, or of any company
which 1ls a holding company or a subsidiary of the
Company oxr is allied to or associated with the Company
or with any such holding company or subsidiary, or who
may be or have been directors or officers of the
Company, or of any such other company as aforesaid, or
any persons in whose welfare the Company or any such
other company as aforesaild is or has been at any time
interested, and the wives, widows, families, relations
and dependants of any such persons, and establish,
gubsidise and subscribe to any institutions,
assoclations, societies, clubs or funds calculated to
be for the benefit of, or to advance the interests and
well-being of the Company or of any such other company
as aforesaid, or of any such persons as aforesaid, and
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to make payments for or towards the insurance of any
such persons as aforesaid, subject always, if so
required by law, to particulars with respect to the
proposed payment being approved by the Company, and a
director shall be entitled to participate in and xretain
for his own benefit any such donation, gratuity,
pengion, allowance or emcolument,

THE SEAT

(a) If the Company has a seal it shall only be used
with the authority of the directors or of a
committee of directors. The directors may
determine who shall sign any document to which
the seal is affixed and unless otherwise so
determined it shall be signed by a director and
by the secretary or a second director. The
obligation under regulation 6 of Table A
relating to the sealing of share certificates
shall only apply if the Company has a seal.

(b) The Company may exercise the powers conferred by
gection 39 of the Act with regard to having an
official seal for use abroad, and such powers
shall be vegted in the directoxs.

{c) The Company may dispense with the need for a
company seal insofar as permitted by the Act.

NOTICE

(a) Any notice to be given to or by any person
pursuant to these articles shall be in writing
except that a notice calling a meeting of the
directors need not be in writing.

(b) Any notice to be given under these articles may
be delivered personally or sent by first class
post (alrmail if overseas) or by telex or

facgimile.
(c) The address for service of any notice shall be
ag follows:
in the cape of a such member'!s address as
member or his legal shown in the Company's
personal register of members of the
representative or Company ;

trustee in
bankruptcy:
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in the case of a his last known addéress or
director: at the address notified by

him to the Company for
that purpose;

in the case of a the place of the meeting;
meeting of the
directors:

in the case of the its registered office; and

Company :

in the case of any to his or its last known

other person: address.

(d) Any such notice shall be deemed to have been

(e)

served and be effective:

(1) if delivered personally, at the time of
delivery;

(ii) if posted, on receipt or at the expiry of
two Buginess Days (or in the case of
airmail four Business Days) after it was
posted, whichever occurs first;

(1ii) 4if sent by telex or facsimile, at the
time of transmission (1f sent during
normal business hours, that is 9.30 to
17.30 local time in the place to which it
vag gent) or (if not sent during such
normal business hours) at the beginning

of the next day in the place to which it
was sent:; and

(4v) if sent by cable or telegram, at the time
of delivery.

For the purposes of this article 39, "Business
Day" means any day other then a Saturday, Sunday
or any day which is a public holiday in the
place or places at which the transacticn in
question is being effected or the notice in
guestioa is being effected.

In proving such service it shall be sufficient
to prove that personal deliverv was made, ox
that such notice was properly addressed stamped
and posted or in the case of a telex that the
intended recipient's answerback code is shown on

the copy retained by the sender at the beginning
and end of the message or in the case of a

facsimile that an activity or other report from
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the sender's facsimile machine can be produced
in regpect of the notice showing the recipient's
facsimile number and the number of pages
transmitted.

(£) In the case of joint holders of a share all
notices shall be given to the joint holder whose
name stands first in the register of members of
the Company in respect of the joint holding.
Notice so given shall constitute notice to all
the joint holders.

WINDING UP

In regulation 117, the words "with the like sanction’
shall be inserted immediately before the words
*detexrmine how the division".

EMNIT

Every director or other officer of the Company shall be
entitled to be indemnified out of the assets of the
Company against all losses or liabilities which he may
sustain or incur in or about the execution of the
duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending
any proceedings, whether civil or criminal, in which
judgment is given 4in his favour or in which he is
acquitted or in connection with any application under
sections 144 ox 727 of the Act in which relief is
granted to him by the Court, and no director or other
officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or
in relation thereto. But this article shall only have
effect insofar as its provisions are not avoided by
saction 310 of the Act.
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THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

PENTA GROUP LIMITED

IThe name of the Company is PEN'A GROUP LIMITED.

The registered office of the Company will be situate in
England.

The objects for which the Company ig established are:

(1)

To carry on the businesses of computer
programmers consultants and agents; to act as
agents for the sale of, advisers, investigators
and organisers in relation to systems of and
mechanical and other aids for all kinds of
caleulationy and measurements in connection with
the promotion, arrangement, design, programming,
production and compilation of data processing
methods and to provide specilalised training and
preparation in relation to all matters
pertaining thereto; to carry out, undertake,
organise and provide facllities for scientific
and technical research and to undertake
experimental work with prototypes, instruments,
appliances, apparatus, metals, materials and
devices; to discover and develop new processes
and materials and to obtain rights of
development, manufacture and sale in respect
thereof; to carry on all or any of the
buginesses of manufacturers, designers,
installers, maintainers, importers, exporters,
hirers, letters on hire of, agents for and
dealers in computer programmes, computers and

1

The name of the Company was changed from Law 471
Limited to Penta Group Limited on 4 May 1993.
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data processing equipment and machinery of every
description and of and in office equipment and
furniture commercial appliances, accessories and
utensils of every description, electronic,
electrical and general engineers, stationers,
printers and publishers, advertising agents and
contractors, furnishers, storekeepers, general
merchants and traders.

To carry on in any part of the world any other
business or activity which may seem to the
directors of the Company capable of being
convenlently or advantageously carried on in
connection with any of the above businesses or
directly or indirectly to further or facilitate
the objects of the Company or to enhance the
value of or render more profitable any of the
Company's property or assets.

To purchase, take on lease, or in exchange, hire
or otherwise acguire, hold and manage any lands
or buildings of freehold, leasehold or other
tenure or any éstate or intexest therein, and
any other property of any description, whether
real or personal, and any easements privileges
options or rights over through under the same or
in connection therewith, and to develop, deal
with and turn the same to account in all
respects as may seem expedient.

To construct, erect, maintain, alter, replace,
or remove any bulldings, works, offices,
erections, plant, machinery, tools or equipment
as may seem desirable for any of the businesses
of or in the interests of the Company, and to
manufacture, buy, sell and generally deal in any
plant, tools, machinery, goods oxr things of any
description which may be conveniently or
advantagecusly dealt with in connection with any
of the Company's objects.

Either with or without the Company receiving any
consideration or advantage, direct or indirect,
therefrom, to transfer by way of gift or at an
undervalue ox otherwise all or any part of the
assets or property of the Company to or enter
into any arrangement at an undervalue with any
person inecluding without prejudice to the
generality of the foregoing any holding company
subsidiary company or fellow subsidiary company;
to walve or release, with or without
consideration any rights of, or any debts
liabilities or obligations owed to, the Company
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from any company including without prejudice to
the generality of the foregoing any holding
company subsidiary company or fellow subsidiary
company.

Either with or without the Company receiving any
consideration or advantage, direct or indirect,
from giving any such guarantee, to guarantee by
personal covenant or by mortgaging or charging
all or any part of its undertaking, property and
assets present and future and uncalled capital
oxr by any combination of such methods or by any
other means whatsoever the performance of the
obligations (whether legally binding or not) and
the payment of any moneys (including but not
limited to capital or principal, premiums,
dividends or interest, commissions, charges,
discount and any costs or expenses relating
thereto whether on any stocks, shares or
securitlies or in any other meuner whatsoever) by
any company, firm or person including but not
limited to any company which is for the time
being the Company's holding company as defined
by Section 736 of the Companies Act, 1985 (or
any statutory amendment or re-enactment thereof
from time to time) or a subsidiary of the
Company or of the Company's holding company as
go defined or any company, firxm or person who is
for the time being a member or otherwise has any
interest in the Company or is associated with
the Company in any business or wventure or any
other person firm or company whatsoever and for
the puxposes of this paragraph (6) any
references to the guaranteeing of any
obligations or payments shall be taken to
ineclude tiae giving of any indemnities in respect
of any logs suffered by virtue of any failure to
pexform such obligations or make such payments.

To do research worxk and make experiments in
eonnactlon with any business of the Company, and
to apply for, purchase or otherwise acquire,
protect, prolong, extend or renew and to hold in
any part of the world any patents, patent
rights, brevets d'invention, trademarks,
licences, protections, concessions and
intellectual property rights of whatever nature
which may appear likely to be advantageous or
useful to the Company, and to use and
manufaccure under or grant licences or
privileges in respect of or sell or let the same
or any interest therein, and to expend money in
experimenting upon and testing and in improving




(8)

(9)

(10)

(11)

(12)
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or seeking to improve any patents, inventions or
rights which the Company may acquire or propose
to acquire; to register any patent for any
invention or any trademarks, designs or other
industrial property rights.

To adopt such means for making known any goods
or services provided by the Company and keeping
the same before the public as may be deemed
expedient and in particular to employ
advertising and public relations techniques of
all kinds,

To acquire and undertake the whole or any part
of the share capital, business, goodwill and
aggets of any company and as part of the
congideration for such acquisition to undertake
all or any of the liabilities of such company or
to acqguire an interest in, amalgamate or enter ;
into any arrangement for sharing profits, or for
co-operation or for limiting competition, or for
mutual asgistance, with any such company, and to
glve or accept by way of consideration for any
of the acts or things aforesaid or property
acquired, any shares, monies, assets, rights,
debentures, debenture stock or other securities
that may be agreed, and to hold and retain or
sell, mortgage or otherwise deal with any
shares, moniles, assets, rights, debentures,
debenture stock or other securities so received.

To eptablish or promote or concur in
establishing or promoting any company the
establishment or promotion of which shall be
considered desirable in the interests of the
Company and to subscribe for, underwrite,
purchase or otherwise acquire and hold the
shares, stocks, debentures, debenture stock or
other securities and obligations of any such
company.

To enter into partnerships or into any
arrangement for sharing profits, union of
interests, co-operation, reciprocal concessions,
or otherwise, with any person ox company
carrying on business within the objects of the
Company .

To sell, exchange, mortgage, let on rent, share
of profit or othexwise, grant licences,
eagements, options and other rights over and in
any other manner deal with or dispose of all or
any part of the undertaking, property, assets,



(13)

{14}

(15)

(186)

{17)

(18)

(19)
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rights and effects of the Company for such
consideration as may be thought fit and in
particular for shares, stocks, debentures,
debenture stock or other obligations or
gecurities, whether fully or partly paid up, of
any other company.

To vest any real or personal property, rights or
interests acquired by or belonging to the
Company in any company on behalf or for the
benefit of the Company, with or without any
declared trust in favour of the Company.

o invest and deal with the monies of the
Company in any manner.

To borrow and ralse money and secure or
digcharge any debt or obligation of oxr binding
on the Company in such manner as may be thought
fit and in particular by mortgages of or charges
upon the undextaking and all or any part of the
real and personal propert + (present and future)
and the uncalled capital oif the Company or by
the creation and issue of debhentures, debenture
gtock or other obligations or securities of any
degeription.

To lend and advance money or give credit or
financial accommodation to any company on such
cerms as may seem expedient, and in particular
to customers and others having dealings with the
Company.

To acgquire by original subscription, purchase or
otherwise and to hold, realise, sell or
otherwlse dispose of shares (whether credited as
paid up in full or in part), stock, debentures,
debenture stock or other securities ox
obligations of any other company.

To dxaw, make, accept, endorse, discount, execute
and issue cheques, promissory notes, bills of
exchange, bills of lading, warrants, debentures,
debenture stock and other negotiable or
transferable instruments.

To apply for, promote, and obtain any Act of
Parliament, charter, contract, decree, right,
privilege, concession, licence or authorisation of
any Government, State or municipality, Provisional
Order or Licence of the Department of Trade or
other authority for enabling the Company to carry
any of its objects into effect or for extending




(20}

(21)

(22)

(23)

(24)
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any of the powers of the Company or for effecting
any modification of the constitution of the
Company, or for any other purpose which may seem
expedient, to carry out, exercise and comply with
any such charter, contract, decree, right,
privilege, concession, licence or authorisation
and to oppose any proceedings or applications
which may seem calculated directly or indirectly
to prejudice the Company's interests.

To enter into any arrangements with any
governments organisations asgsociation clubs or
authorities (supreme, municipal, local or
otherwise) or any companies that may seem
conducive to the objects of the Company or any of
them.

To act as agents or brokexrs {(but not as stock or
share brokers) and as trustees for any company and
to undertake and perform sub-contracts.

To remunerate any company rendering services to
the Company, whether by cash payment or by the
allotment of shares, debentures, debenture stock,
or other securities of the Company credited as
paid up in full or in part or otherwise.

To pay out of the funds of the Company all
expenses which the Company may lawfully pay of or
incidental to the promotion, formation and
registration of or the raising of money for the
Company or any othexr company or to contract with
any other company to pay the same or the issue of
its capital, including brokerage and commissions
for obtaining applications for or taking, placing
or underwriting or procuring the undexwriting of
shares, debentures, debenture stock or other
securities of the Company or any other company.

To establish and maintain or procure the
establishment and maintenance of, any pension ox
puperannuation funds or schemes (whether
contributory or otherwise) for the benefit of
and to give or procure the giving of donations,
gratuities, penslons, allowances and emoluments
to any persons who are or werxe at any time in
the employment or service of the Company, or any
of its predecessors in business or of any
company which is a subsidiary of the Company or
is allied to or assoclated with the Company or
with any such subsidiary, or who may be or have
been Directors or officers of the Company, or of
any such other company as aforesaid, or any




(258)

(26)

(27)

(28)

(29)

(30)
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persons in whose welfare the Company or any such
other company as aforesaid is or has been at any
time interested, and the wives, widows,
families, relations and dependants of any such
persons, and to establish, subsidise and
subscribe to any institutions, agsociations,
societies, clubs or funds calculated directly or
indirectly to be for the benefit of, or to
advance the interests and well-being of the
Company or of any other company as aforesaid or
of any such persons as aforesaid, and to make
payments for or towards the insurance of any
such persons as aforesaid.

To subscribe or guarantee money for charitable
or benevolent objects, or for any exhibition, or
for any public, general or useful cbject, or for
any purpoge likely directly or indirectly to
furthexr the objects of the Company .

To ingsure the life of any person or to insure
against any accident to any person who may, in
the opinion of the Directors, be of value to the
Company as having or holding for the Company
interests, goodwill or inflluence or other assets
and to pay the premiums on such insurance.

To procure the Company and any branch office of
the Company to be registered or recognised in
any part of the world.

To distribute among the members of the Company
in kind any property of the Company (whether by
way of dividend or otherwize) and in particular
any shares, debentures, debenture stock or other
securities belonging to the Company or of which
the Company may have the power of disposing,

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

To do all such things as may be deemed
incidental or conducive to the attainment of the
above objects or any of them.

And it is hereby declared that:

(1) The word "company" in this clause, except
where used in reference to the Company,




- 8 - 930505C.SFF

shall be deemed to include any
partnership, firm or other person or body
of persons whether corporate or
unincorporate, and whether domiciled in
the United Kingdom or elsewhere, and,

{11) The objects specified in each of the
paragraphs of this clause shall be
regarded as independent objects, and
accordingly shall in no way be limited or
restricted (except where otherwise
expressed in such paragraphs) by
reference to or inference from the terms
of any other paragraph or the name of the
Company, but may be carried out in as
full and ample a manner and construed in
as wide a sense as if each of the said
paragraphs defined the objects of a
separate and distinct company

The liability of the members is limited,

The initial authorised share capital of the Company is
£1,000 divided into 1,000 ordinary shares of £1 each.
The shares in the original or any increased capital nay
be divided into several classes, and have attached
thereto respectively any preferential, deferred or

other special rights, privileges, conditions or
restrictions as to dividend, capital, voting or
otherwise,

The authorised share capital of the Company was
increased from £1,000 ko £100,000 by Ordinary
Resolution dated 23 April 1993 and was further
increased from £100,000 to £200,000 by a second
Ordinary Resolution dated 23 April 19%3.
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WE the several persons whose names, addresses and descriptions
are subgcribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association and we
respectively agree to take the number of shares in the capital
of the Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS taken by each
Subscriber

{in words)

Huntsmoor Nominees Limited, One
180 Fleet Street,

London EC4A 2NT

Limited company

CHARLOTTE A FISHER
For and on behalf of Huntsmoor Nominees Limited

Huntsmoor Limited, One
180 Fleet Strest,

Londnn EC4A 2N7T

Limited company

CHARLOTTE A FISHER
For and on behalf of Huntsmoor Limited

DATEDR the 7th day of September 1992

WITNESS to the above signatures:
KAREN ROGERS

180 Fleel Street, |
London EC4A 2NT

Clerk
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COMPANY NUMBER 2747939

THE COMPANIES ACT 1985
SPECIAL RESOLUTION
(Pursuant to 8378 (2) of the Companies Act 1985)
Oor
PENTA GROUP LIMITED
At an Extra-ordinary General Meeting of the members of the
above named company duly convened and held at the registered

office of the company on 18th October 1994 the subjoined
special resolution was duly passed:-~

That the name of the Company be changed to:-

PENTA GROUP PUBLIC LIMITED COMPANY

-
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Director
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Company Number: 241435

THE COMPANIES ACTS 1985 to 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

-of -

PENTA GROUP LIMITED

——

Passed W \ \ 199 4

At 4n extraordinary genceral mcclmg of the above-named company, duly convened and held at Ruuymeso

¢fe-ee onthe Yo day of Qawwna 1995the following special resolution was duly passed,
namely:

P ESO!
That the articles of association of the company be adopted in the form of the draft produced to the

meeting and initialled by the chairman for the purpose of identification in substitution for and to
the exclusion of the existing and all previous articles of association of the company.

e~
CHAIRMAN

I
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R
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CERTIFICATE OF INCORPORATION
ON RE-REGISTRATION OF PRIVATE COMPANY

AS A PUBLIC COMPANY

No 2747939

I hereby certify that
PENTA GROUP LIMITED

formerly registered as a private company has this day
been re~registered under the Companies Act 1985 as a
public¢ company under the name of

PENTA GROUP PUBLIC LIMITED COMPANY

and that the company is limited

Given undey my hand at Cardiff the 14th February 1995

e—

I

I S4e. S

[EDX]  wE3g
Egummﬁé%E% An Authorised Officer
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THE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

PENTA GROUP PLC

'The name of the Company is LAW 471 LIMITED,

*The Cormpany is to be a public company.

The registered office of the Company will be situate in England.

The objects for which the Company is established are:

(H

To carry on the businesses of computer programmers consultants and agents; to act
as agems for the sale of, advisers, investigators and organisers in relation to systems
of and mechanical and other aids for all kinds of calculations and measurements in
connection with the promotion, arrangement, design, programming, production and
compilation of data processing methods and to provide specialised training and
preparation in relation to all matters pertaining thereto; to carry out, undertake,
organise and provide facilities for scientific and technical research and to undertake
experimental work with prototypes, Instruments, appliances, apparatus, metals,
materials and devices; to discover and develop new processes and materials and to
obtaln rights of development, manufacture and sale in respect thereof; to carry on
all or any of the businesses of manufacturers, designers, installers, maintainers,
importers, exporters, hirers, letters on hire of, agents for and dealers in computer
programmes, computers and data processing equipment and machinery of every

The name of the Company was changed from Law 471 Limited to Penta Group Limited on
4 May 1993 and by a Special Resolution of the Company dated 18 October 1994 the name
of the Company was changed from Penta Group Limited to Penta Group Pic.

Inseried by a Special Resolution of the Company dated 18 October 1994.
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description and of and in office equipment and furniture commercial appliances,
accessorics and utensils of every description, electronic, electrical and general
engineers, stationers, printers and publishers, advertising agents and contractors,
furnishers, storekeepers, general merchants and traders.

To carry on in any part of the world any other business or activity which may seem
to the directors of the Company capable of being conveniently or advantageously
carried on in connection with any of the above businesses or directly or indirectly
to further or facilitate the objects of the Company or to erhance the value of or
render more profitable any of the Company’s property or assets,

To purchase, take on lease, or in exchange, hire or otherwise acquire, hold and
manage any lands or buildings of frechold, leasehold or other tenure or any estate
or interest therein, and any other property of any description, whether real or
personal, and any casements privileges options or rights over through under the
same or in connection therewith, and to develop, deal with and turn the same to
account in all respects as may seem expedient.

To construct, erect, maintain, alter, replace, or remove any buildings, works,
offices. erections, plant, machinery, (ools or equipment as may seem desirable for
any of the businesses of or in the interests of the Company, and to manufacture,
buy, sell and generally deal in any plant, tools, machinery, goods or things of any

description which may be conveniently or advantageously deatt with in connection
with any of the Company's objects.

Either with or without the Company receiving any consideration or advantage, direct
or indirect, therefrom, to transfer by way of gift or at an undervaive or otherwise
all or any part of the assets or property of the Company to or enter into any
arrangement at an undervalue with any person including without prejudice to the
generality of the foregoing any holding company subsidiary company or fellow
subsidiary company; to waive or release, with or without consideration any rights
of, or any debts liabilities or obligations owed to, the Company from any company
including without prejudice to the generality of the foregoing any holding company
subsidiary company or feliow subsidiary company.

Either with or without the Company recelving any consideration or advantage, direct
or indirect, from giving any such guarantee, 1o guarantee by personal covenant or
by mortgaging or charging all or any part of its undertaking, property and assels
present and future and uncalled capital or by any combination of such methods or
by any other means whatsoever the performance of the obligations (whether legally
binding or not) and the payment of any moneys (including but not limited to capital
or principal, premiums, dividends or interest, commissions, charges, discount and
any costs or expenses relating thereto whether on any stocks, shares or securities
or in any other manner whatsoever) by any company, firm or person including but
not limited to any company which is for the time being the Company’s holding
company as defincd by Section 736 of the Companles Act, 1985 (or any statutory
amendment or re-enactment thereof from time to time) or a subsidiary of the
Company or of the Company’s holding company as so defined or any company,
firm or person who is for the time being a member or otherwise has any interest in

-2. 941202A.TCE
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the Company or is associated with the Company in any business or venture or any
other person firm or company whatsoever and for the purposes of this paragraph (6)
any references to the guaranteeing of any obligations or payments shall be waken to
include the giving of any indemnities in respect of any loss suffered by virtue of any
failure to perform such obligations or make such payments.

To do research work and make experiments in connection with any business of the
Company, and to apply for, purchase or otherwise acquire, protect, prolong, extend
or renew and to hold in any part of the world any patents, patent rights, brevets
d'invention, trademarks, licences, protections, concessions and intellectual property
rights of whatever nature which may appear likely 1o be advantageous or useful 1o
the Company, and to use and manufacture under or grant licences or privileges in
respect of or sell or let the same or any interest therein, and to expend money in
experimenting upon and testing and in improving or seeking to improve any patents,
inventions or rights which the Company may acquire or propose to acquire; to

register any patent for any invention or any trademarks, designs or other industrial
property rights.

To adopt such means for making known any goods or services provided by the
Company and keeping the same before the public as may be deemed expedient and
in particular to employ advertising and public relations techniques of all kinds.

To acquire and undertake the whole or any part of the share capital, business,
goodwill and assets of any company and as part of the consideration for such
acquisition 1o undertake all or any of the liabilities of such company or *3 acquire
an interest in, amalgamate or enter into any arrangement for sharing profits, or for
co-operation or for limiting competition, or for mutual assistance, with any such
company, and to give or accept by way of consideration for any of the acts or things
aforesaid or propesty acquired, any shares, monies, assets, rights, debentures,
debenture stock or other securitics that may be agreed, and to hold and retain or
sell, mortgage or otherwise deal with any shares, monies, assets, rights,
debentures, debenture stock or other securhies so received.

To establish or promote or concur in establishing or promoting any company the
establishment or promotion of which shall be considered desirable in the interests
of the Company and to subscribe for, underwrite, purchase or otherwise acquire and

hold the shares, stocks, debentures, debenture stock or other securities and
obligations of any such company,

To enter Into partnerships or into any arrangement for sharing profits, union of
interests, co-operation, reciprocal concessions, or otherwise, with any person or
company carrying on business within the objects of the Company.,

To sell, exchange, mortgage, let on rent, share of profit or otherwise, grant
licences, easements, options and other rights over and in any other manner deat with
or dispose of all or any part of the undertaking, property. assets, rights and effects
of the Company for such consideration as may be thought fit and in particular for
shares, stocks, debentures, debemure stock or other obligations or securities,
whether fully or partly paid up, of any other company,

-3- 941202A.TGE
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To vest any real or personal property, rights or interests acquired by or belonging
io the Comipany in ary company on behalf or for the benefit of the Company, with
or without any declared trust in favour of the Company.

To invest and deal with the monies of the Company in any manner.

To borrow and raise money and secure or discharge any debt or obligation of or
binding on the Company in such manner as may be thought fit and in particular by
mortgages of or charges upon the undertaking and all or any part of the real and
personal property (present and future) and the uncalied capital of the Company or

by the creation and issue of debentures, debenture stock or other obligations or
securities of any description.

To lend and advance money or give credit or financial accommodation to any

company on such terms as may seem expedient, and in particular to customers and
others having dealings with the Company.

To acquire by original subscription, purchase or otherwise and 10 hold, realise, sell
or otherwise dispose of shares (whether credited as paid up in full or in pan), stock,
debentures, debenture stock or other securities or obligations of any other company.

To draw, make, accept, endorse, discount, execule and issue cheques, promissory
notes, bills of exchange, bills of lading, warrants, debentures, debenture stock and
other negotiable or transferable instruments,

To apply for, promote, and obtain any Act of Parliament, charter, contract, decree,
right, privilege, contession, licence or authorisation of any Government, State or
municipality, Provisional Order or Licence of the Department of Trade or other
authority for enabling the Company to carry any of its objects into effect or for
extending any of the powers of the Company or for effecting any modification of the
constitution of the Company, or for any other purpose which may seem expedient,
to carry out, exercise ant .oonply with any such charter, contract, decree, right,
privilege, concession, licence or authorisation and to oppose any proceedings or

applications which may seem calculated directly or Indirectly to prejudice the
Company's Interests,

To ¢nter into any arrangements with any governrnents organisations association clubs
or authorities (supreme, municipal, local or otherwise) or any companies that may
seem conducive to the objects of the Company or any of them,

To act as agents or brokers (but not as stock or share brokers) and as trustees for any
company and to undertake and perform sub-contracts,

To remunerate any company rendering services 10 the Company, whether by cash
payment or by the allotment of shares, debentures, debenture stock, or other
securities of the Company credited as paid up in full or in part or otherwise,

-4 . 941202A.TGE




(237 To pay out of the funds of the Company all expenses which the Company may
lawfully pay of or incidental 1o the promotion, formation and registraticn of or the
raising of money for the Company or any other company or 1o contract with any
other company to pay the same or the issue of its capital, inciuding brokerage and
commissions for obtaining applications for or taking, placing or underwriting or
procuring the underwriting of shares, debentures, debenture stock or other securities
of the Company or any other company.

(24)  To establish and maintain or procure the establishment and maintenance of, any
pension or superannuation funds or schemes (whether contributory or ctherwise)
for the benefit of and to give or procure the giving of donations, gratuities,
pensions, allowances and emoluments to any persons who are or were at any time
in the employment or service of the Company, or any of its predecessors in
business or of any company which i5 a subsidiary of the Company or is allied to
or associated with the Company or with any such subsidiary, or who may be or
have been Directors or officers of the Company, or of any such other company as
aforesaid, or any persons in whose welfare the Company or any such other
company as aforesaid is or has been at any time interested, and the wives,
widows, families, relstions and dependamts of any such persons, and 1o establish,
subsidise and subseribe to any institutions, associations, societies, clubs or funds
calculated directly or indirectly to be for the benefit of, or to advance the interests
and well-being of the Company or of any other company as aforesaid or of any
such persons as aforesaid, and to make payments for or towards the insurance of
any such persons as aforesaid.

(25) To subseribe or guarantee money for charitable or benevolent objects, or for any
exhibition, or for any public, general or useful object, or for any purpose likely
directly or indirectly to further the objects of the Company,

(26)  To insure the life of any person or 1o insure against any accident to any person
who may, in the oplnion of the Directors, be of vatue to the Company as having
or holding for the Company interests, goodwill or influence or other assets and to
pay the premiums on such Insurance,

(27)  To procure the Company and any branch office of the Company to be registesed
or recognised in any part of the world,

| (28) 'To disiribute among the members of the Company in kind any property of the
Company (whether by way of dividend or otherwise) and in particular any shares,

! debentures, debenture stock or other securitles belonging to the Company or of
which the Company may have the power of disposing.

(29) o de all or any of the above things in any part of the world, and either as
principals, agents, trusiees, contractors or otherwise and cither alone or in

conjunciion with others and either by or through agents, sttb-comtractors, trustees
or otherwise,

(30) To do all such things as may be deemed incideatal or conducive to the altainment
of the above objects or any of them,

16:59 - 2.12,1994 -5.
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And 1t 1s hereby declared thar:

()

(if)

The word "company” in this clause, except where used in reference to the
Company, shall be deemed to include any partnership, firm or other person
or body of persons whether corporate or unincorporate, and whether
domiciled in the United Kingdom or elsewhere, and,

The ohiscts specified in each of the paragraphs of this clause shall be
regarded as independent objects, and accordingly shall in no way be limited
or restricted (except where othorwise expressed in such paragraphs) by
reference to of inference trom he terms of any other paragraph or the
name of the Company, but iiay be carried out in as full and ample a
manner and construed in as wide a sense as if each of the said paragraphs
defined the objects of a separate and distinct company

5. The liability of the members is limited.

6. 3The initial authorised share capital of the Company is  £1,000 divided into 1,000
ordinary shares of £1 each. The shares in the original or any increased capital may be
divided into several classes, and have autached thersto respectively any preferential,

deferred or other speciat rights, privileges, conditions or restrictions as 1o dividend,
capital, voting or otherwise,

 The authorised share capital of the Company was increased from £1,000 to £100,000 by
Ordinary Resolution dated 23 April 1993 and was further increased from £100,000 to
£200,000 by a second Ordinary Resolution dated 23 April 1993,

16:59 - 2121994
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WE the several persons whose names, addresses and descriptions are subseribed, are desirous
of being formed mto a Company in pursuance of this Memorandum of Association and we

fespectively agree o take the number of shares in the capital of the Company set opposite cur
respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares taken by
QF SUBSCRIBERS each Subscriber (in words)
Huntsmoor Nominees Limited, One

180 Fleet Street,
London EC4A 2NT

Limited company

CHARLOTTE A FISHER
For and on behalf of Huntsmoor Nominees Limited

Huntsmeor Limited, One
180 Fleet Street,

London EC4A 2NT

Limited company

CHARLOTTE A FISHER
For and on behalf of Huntsmoor Limited

DATED the 7th day of September 1992

WITNESS to the above signatures:
KAREN ROGERS

180 Fleet Street,
London EC4A 2NT

Clerk
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The Companies Acts 1985 - 1989

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
of

PENTA GROUP PLC

TAYLOR JOYNSON GARRETT
Carmelite
30 Victoria Embankment
Blackfriars
London EC4Y 0DX

Relt TGE/AXT
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Share capital

Shares

Share certificates

Calls on shares

Forfeiture and lien

Transfer of shares

Share warrants to bearer

General meetings

Members assents

Notice of general meetings
Proceedings at general meeting
Votes of members
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Proxy

Corporations acting by representations
Telephones

Directors

Appointment and retirement of directors
Meetings and proceedings of directors
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Powers of directors

Alternate directors

Pensions and allowances

Secretary

Provision for employees
Uniraceable members

Borrowing powers

The seal
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Auditors

Notices

Destruction of documents

Winding up
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The Companies Acts 1985 - 198¢

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

of

PENTA GROUP PLC

1.1

1,2

Preliminary

Table A not to apply

No regulations set out in any statuie, or in any statutory instrument or other subordinate
legislation made under any statute, concerning companies shall apply as regulations or
articles of the Company.

Interpretation

In these articles, unless the context otherwise requires, the following words and expressions
have the meanings sct out opposite them:

the Act means the Companies Act 1985;
these articles means these articles of association as altered from time to time;

Board means the directors for the time being of the Company or the directors present at
a meeting of the directors at which a quorum is nresent;

Company means Penta Group Plc;

Group means the Company and its subsidiaries for the time being;

month means calendar month;
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paid means paid or credited as paid;
Register means the register of members of the Company;
Registered Office means the registered office of the Company for the time being;

Secratary means the secretary of the Company or any other person appointed to perform
the duties of the secretary of the Company including a joint, assistant or deputy secretary;

Statutes means the Act, the Companies Act 1989 and all other statutes, orders, listing
rules, regulations and other subordinate legislation for the time being in force concerning
companies so far as they apply to the Company;

United Kingdom includes England, Scotland, Wales and Northern Ireland but excludes the
Channel Islands and the Isle of Man;

in writing means written or produced by any substitute for writing or partly one and partly
another; and

Year means calendar year,

In these articles:

(a) reference to any statute or statutory provision includes a reference to that statute or
statutory provision as amended, extended or re-cnacted and to any regulation, order,
instrument or subordinate legislation under the relevant statute or statutory
provision;

(b)  reference to the singular includes a reference to the plural and vice versa;

(c) reference to any gender includes a reference to all other genders;

(d)  headings are included only for convenience and shall not affect meaning;

(e)  references to persons include bodies corporate, unincorporated associations and
partnerships and any reference to any party who is an individual is also deemed to
include their respective legal personal representatives; and

(H unless the context (or this or the preceding article) otherwise require, words or
expressions bear the same meaning as in the Act.

Registered Office

The Registered Office shall be at such place in England and Wales as the Board shall from
time to time appoint.
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2.1

2.2

2.3

2.4

2'5

Share Capital

Authorised share capital

The share capital of the Company at the date of the adoption of this article is £200,000
divided into 100,000 "A" ordinary shares of £1 each (*"A" Ordinary Shares") and 100,000
“B" ordinary shares of £1 each (""B" QOrdinary Shares”).

The “A" Ordinary Shares and the "B” Ordinary Shares shall each constitute separate classes
of shares but shall rank pari passu in ali respects as one class of shares save in relation to:

(2)  the appointment and removal of directors in accordance with articles 18.2 to 18.4;
and

(b)  dividends in accordance with article 32;
or as may otherwise be provided in these articles.

In these articles the "A” Ordinary Shares and the "B" Ordinary Shares arc together referred
lo as "ordinary shares”.

Variation of rights

The special rights attached to any class of shares may, subject to the provisions of the
Statutes, be varied or abrogated by a resolution of the directors of the Company and either
with the consent in writing of the holder or holders of not less than three-fourths in nominal
value of the issued "A” Ordinary Shares and the consent in writing of the holder or holders
of not less than three-fourths in nominal value of the issued “B" Ordinary Shares or with
the sanction of an extraordinary reselution passed at a separate general mecting of the
holder or holders of the "A" Ordinary Shares and an extraordinary resolution passed at a
separate general meeting of the holder or holders of the "B" Ordinary Shares (but not
otherwise) and may be so varied or abrogated whilst the Company is a going concern or
during or in contemplation of a winding-up, To every such separate general meeting all
the provisions of these articles relating to general meetings of the Company and to the
proceedings at such general meetings shall with necessary modifications apply, except that:

(a)  the necessary quorum shall be two persons holding or representing by proxy at least
one-third in nominal value of the issued shares of the class (but so that if at any
adjourncd meeting a quorum as defined above is not present, any one holder of any
shares of the class present in person or by proxy shall be a quorum); and

(b)  any holder of shares of the class present in person or by proxy may demand a poll
and every such holder shall on a poll have one vote for every share of the class held
by him,

The preceding article shall apply to the variation or abrogation of the special rights attached

to some only of the shares of any class as if each group of shares of the class differently
treated formed a separate class the special rights of which are to be varied,
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2.6

2.7

2.8

Without prejudice to any other provision of these articles, any of the following shall be
deemed 10 be a variation or abrogation of the rights attaching to the ordinary shares:

(a)

(b)

{©)

(d)
(e

6

(8)
(h)
)
)

(k)

)

the creation or issue of any shares ranking in any respect either in priority to or pari
passu with the ordinary shares and any reduction of the capital paid up on the
ordinary shares;

the winding-up of the Company;

any alteration in any limitation on borrowings of the Company and/or any of its
subsidiaries contained in the articles of association of the company in question;

any substantial alteration in the nature of the business of the Group;

any disposal of all or any part of the undertaking or assets of the Group such that,
if the ordinary share capital of the Company were for the time being admitted to the
Official List of The International Stock Exchange of the United Kingdom and the
Republic of Ireland Limited ("The Stock Exchange”) the disposal would represent
a class 1 transaction for the purpose of section 6, chapter 1 of the publication of The
Stock Exchange entitled "Admission of Sccurities to Listing™ ("the Yellow Book™);

any alteration of the objects clause of the memorandum of association of the
Company;

any distribution of capital profits or capital reserves;
any capitalisation issue;
any modification of any of the rights attaching to the ordinary shares;

any issue of shares carrying more favourable rights than those attaching to the
ordinary shares;

any application for the admission of the ordinary share capital of the Company to
the Official List of The Stock Exchange;

any alteration of the financial year end of the Company from 30 April.

The special rights attached to any class of shares having preferential rights shall not, unless
otherwise cxpressly provided by the terms of issuc of that class of shares, be deemed to be
varied by the purchase by the Company of any of its own shares.

Increase in share capital

The Company may from time to time by ordinary resolution increase its capital by such
sum to be divided into shares of such amounts as the resolution shall prescribe. All new
shares shall be subject to the provisions of the Statutes and of these articles with reference
1o allotment, payment of calls, lien, transfer, transmission, forfeiture and otherwise.

-4- $41223A.DIT




2.10

2.11

2.12

2.13

Consolidation, subdivision and cancellation

The Company may by ordinary resolution:

(2) consolidate and divide all or any of its share capital into shares of larger nominal
value than its existing shares;

()] cancel any shares which, at the date of the passing of the resolution, have not been
taken, or agreed to he taken, by any person and diminish the amount of its capital
by the amount of the shares so cancelled;

©) subject to the provisions of ihe Statutes, sub-divide its shares, or any of them, into
shares of smaller nominal value than is fixed by the memorandum of association and
s0 that the resolution whereby any share is sub-divided may determine that, as
between the shares resulting from the sub-division, any of them may have any
preference or advantage or be subject to any restriction as compared to the others.

Fractions on consolidation

Whenever as a result of a consolidation of shares any members would become entitled to
fractions of a share, the Board may deal with the fractions as it thinks fit and in particular
may sell the shares representing the fractions to any person (including, subject to the
provisions of the Statutes, the Company) and distribute the net proceeds of sale in due
proportion among those members and the Board may authorise some person to transfer or
deliver the shares to, or in accordance with the directions of, the purchaser. The person
to whom any shares are transferred or delivered shall not be bound to see to the application
of the purchase money nor shail his title to the shares be affected by any irregularity in, or
invalidity of, the procecdings relating to the sale,

Reduction or canceliation

The Company may by special resolution reduce or cancel jts share capital or any
revaluation reserve or share premium account or any other reserve fund in any manner and
with and subject to any confirmation or consent required by law,

Purchase of own shares

Subject to the provisions of the Statutes, the Company may purchase or may enter into any
contract under which it will or may purchase any of its own shares of any class (including
any redeemable shares). Any shares to be so purchased may (subject to any resolution of
the Company in general meeting) be selected in any manner determined by the Board.

Where there are in issue convertible securities convertible into or carrying a right to
subscribe for equity shares of a class proposed to be purchased, 4 separatec meeting of the
holders of the convertible securities must be held and their approval by extraordinary
resolution obtained before the Company enters into any contract to purchase equity shares
of the relevant class. Subject to this and notwithstanding anything to the contrary contained
In these articles, the rights and privileges attached to any class of shares shall be deemed
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3.1

3.2

L)
Y

3.4

3.5

ot to be altered or abrogated by anything done by the Company in pursuance of any
resolution passed under the powers conferred by the preceding anicle,

Shares
Trust etc interest not recognised

Except as ordered by a coust of competent jurisdiction or as required by law, the Company
shall not be bound by or required in any way to recognise (even when it has notice) the
terms of any trust on which any shares are held or any equitable, contingent, future or
partial interest in any share or any interest in any fractional part of a share or (except only
as otherwise provided by these articles or by law) any other right in respect of any share
except an absolute right 1o the entirety of such share,

Rights attaching to shares on issue

Without prejudice to any special rights previously conferred on the holders of any shares
or class of shares for the time being issued, any share in the Company may be issued with
such preferred, deferred or other special rights, or subject to such restrictions, whether in
regard to dividend, return of capital, voting or otherwise, as the Company may from time
to time by ordinary resolution determine {or, in the absence of any such determination, as
the Board may determine),

Redeemable shares

Subject to the provisions of the Statutes and of any resolution of the Company in general
meeting passed in pursuance of such provisions, the Company may issue shares which are
lo be redeemed or are liable to be redeemed at the option of the Company or the
sharcholder, and such shares shall be redeemed on such terms and in such manner as may
from time to time be provided by these articles,

Board's power to allot

Subject 10 the provisions of these articles, the directors are generally and unconditionally
authorised to exerclse any power of the Company to offer, atlot or grant rights to subscribe
for or convert securities into or otherwise dispose of any shares (or interests in shares) in
the Company, or any other relevani securities, up to the awhorised share capital of the
Company as at the date of adoption of these articles, to such persons, at such times and
generally on such terms and conditions as the directors think proper provided that such
authority shall only apply insofar as the Company in ge#vial meeting shall not have varied,
renewed or revoked the same and provided that such authority may only be exercised within
five years commencing upon the date of the adoption of these articies.

Any offer or agreement in respect of relevant securities, which is made by the Company
prior to the explration of such authority and in all other respects within the terms of such
authority, shall be authorised to be made notwithstanding that such offer or agreement
would or might require relevant securities to be allotted after the expiration of such
authority and, accordingly, the directors may at any time allot any relevant securities in
pursuance of such offer or agreement,

-6 - 941223A.DIT




3.6

3.7

3.8

39

3.10

3

3.12

The authority conferred upon the directors to allot refevant securities may at any time, by
crdinary resolution of the Company in general meeting, be revoked, varied or rencwed

(whether or not it has been previously renewed under these articles) for a further period not
exceeding five years.

Sections 89(1) and 90(1) to (6) (inclusive) of the Act shall not apply to any allotment of
equity sccurities by the Company, The shares comprised in the authorised share capital at
the date of the adoption of these articles shall be at the disposal of the directors as they
think proper but, unless otherwise determined by special resolution of the Company in
general meeling or with the assent of all the members any equity securities which are not
comprised in the authorised share capital at the date of the adoption of these articles shall,
before they are allotted on any terms to any person, be first offered by the Company on the
same or more favourable terms to the members in proportion as nearly as is practicable to
the nominal value of the shares in the Company held by the members respectively.

Such offer shall be made by notice specifying the number of equity securities offersd and
the period, being not fewer than twenty-one days, within which the offer, if not accepted,
will be deemed to have been declined. After the expiration of such period, or if earlier on
receipt of notice of the acceptance or refusal in respect of each offer so made, the directors
may, subject to these articles, dispose of such equity securities as have not been taken up
in such manner as they think proper.

All shares which pursuant to the foregoing provisions of this article shall be acquired by
a holder of "A" Qrdinary Shares shall be designated "A* Ordinary Shares and all shares
acquired by a holder of "B* Ordinary Shares shall be designated "B” Ordinary Shares.

Where any renounceable allotment letters or other renounceable docunients are issued by
the Company in respect of the issue or offer of any shares, the directors may at their
discretion impose such restrictions as they may think fit upon the right of any allottee or
other person to whom the offer is made to renounce the shares so allotted or offered.

Commissions on issve of shares

The Company may exercise the powers of paying commissions conferred by the Statutes
to the full extent thereby permitted. The Company may also on any issue of shares pay
such brokerage as may be Jawful,

Renuncingion of allotment

Subject to the provisions of the Statutes and of these artieles, the Board may at any time
after the allotment of any share but before any person has been entered in the Register as
the holder recognise a renunciation of such share by the allottee in favour of some other
person and may accord to any allotee of a share a right 10 effect such renunciation upon
and subject to such terms and conditions as the Board may think fit to impose.
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4.1

4,2

4.3

4.4

4.5

4.6

4.7

Share Certificates

Generai

Subject to the Statutes, the Board may by resolution determine, either generally or in any
particular case or cases, that share certificates need not be issued under a seal, The Board
may by resolution decide, either generally or in any particular case or cases, that any
signatures on any share certificate need not be autographic but may be applied 1o the
certificates by mechanical means or may be printed on them or that the certificates need not
be signed by any person.

Joint holders

In the case of a share held jointly by several persons the Company shall not be bound to
issue more than one certificate for such share and delivery of a certificate to one of two or
more joint holders shall be sufficient delivery to all,

Issue of share certificate

Subject to the provisions of these articles, every person (except a London Stock Exchange
nominee in respect of which the Company is not by law required 1o complete and have
ready for delivery a certificate) whose name is entered in the Register in respect of any
shares of any one class, shall upon the issue or transfer of such shares, be entitled without
payment to a certificate for such shares (in the case of issuce) within one month (or such
longer period as the terms of Issue shall provide) after atlotment or (in the case of a transfer
of fully-paid shares) within fourteen days after fodgment of the transfer or (in the case of
a transfer of partly-paid shares) within two months afier lodgment of transfer.

Balance certificiaie

Where some only of the shares comprised in a share certificate are transferred the old
certificate shall be cancelled and a new certificate for the balance of such shares shall be
issued without charge,

Replacement of share certificates

Any two or more cerlificates representing shares of any one class hald by any member may
at his request be cancelled and a single new certificate for such skares issued in lieu without
charge,

If any member shall surrender for canceltation a share certificate representing shares held
by him and request the Company to issue in lieu two or more share certificates representing
such shares in such proportion as he may specify, the Board may, if it thinks fit, comply
with such reguest.

If a share certificate shall be defaced, worn out or alleged to have been lost, stolen or
destroyed, it shall be replaced without charge (other than exceptional out-of-pocket
expenses) but on such terms (If any) as to evidence and Indemnity and to payment of any
expenses of the Company In investigating such evidence and preparing such indemnity as
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4.8

5.1

5.2

503

5.4

5.5

the Board may think fit and, where it is defaced or worn out, afier delivery of "ne old
certiticate to the Company.

In the case of shares held jointly by several persons any request for a new share certificate
may be made by any one of the joint holders.

Calls en Shares
Power to make calls

The Board may from time to time make cails upon the members in respect of any money
unpaid on their shares (whether on account of the nominal value of the shares or, when
permitted, by way of premium) but sulsject always o the terms of issue of such shares. A
call shall be deemed to have been made at the time when the resolution of the Board
authorising the call was passed and may be made payable by instalments. A person upon
whom a call is made shall remain liable on such call notwithstanding the subsequent transfer
of shares in respect of which the call was made.

Liability for calls

Each member shall (subject to receiving no fewer than fourteen days’ notice specifying the
time or times and place of payment) pay to the Company at the time or times and place so
specified the sum called on his shares. The joint holders of & share shall be jointly and
severally liable to pay all calls in respect of such share. A call may be revoked or
postponed as the Board may determine,.

Interest on overdue sums

If a sum called in respect of a share is not paid before or on the day appointed for payment
of such surn, the person from whom the sum is due shall pay interest on the sum from the
day appointed for payment of such sum to the time of actual payment at such rate (not
exceeding 15 per cent, per annum) as the Board determines but the Board shall be at liberty
to waive payment of such interest wholly or in part,

Otlier sums due on shares

Any sum {whether on account of the nominal value of the share or by way of premium)
which by the terms of issue of a share becomes payable upon alloiment or at any fixed date
shall for all the purposes of these articles be deemed to be a call duly made 2nd payable on
the date on which by the terms of issue the same becomes payable. In case of non-payment
all the relevant provisions of these articles as to payment of interest and expenses, forfeiture

or otherwise shali apply as if such sum had become payable by virtue of a call duly made
and notified,

Power to differentinte between holders

The Board may on the issuc of shares differentiate between the holders as to the cails to
be made and the times of payment,
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5.6

6.1

6.2

0.3

6.4

6.5

Payment of calls in advance

If the Board thinks fit the Company may receive from any member who is willing 1o
advance them all or any part of the moneys uncalled and unpaid upon the shares held by
hir and upon all or any of the moneys so advanced may (until they would, but for the
advance, become payable) pay interest at such rate, not exceeding (unless the Company by
ordinary resolution shall otherwise direct) 15 per cent. per annum as the Board may decide.
While any amount paid up in advance of calls on any share may entitle the holder of the

share to interest it shall not entitle the holder to participate in respect of that amount in any
u. idend,

Forfeiture and Lien
Notice on failure to pay a call

If a member fails to pay in full any call or instalment of a call on the due date for payment
of such call or instalment, the Board may at any time after the failure erve a notice on him
requiring payment of so much of the call or instalment as is unpaid iogether with any
interest which may have accrued on such call or instalment and any expenses incurred by
the Company by reason of such non-payment,

The notice shall name a further day (being not fewer than seven days from the date of
service of the nolice) on or before which, and the place where, the payment required by
the notice is 10 be madz, and shall state that in the event of non-payment in accordance with
such notice the shares on which the call was made will be liable to be forfeited.

Forfeiture for non-compliance

If the requirements of any such notice as is referred to in the preceding article are not
complicd with, any share in respect of which such notice has been given may at any time
after the non compliance, before payment of ull calls and interest and expenses due in
respect of such share has been made, be forfeited by a resolution of the Board to that
effect. Such forfeiture shall include all dividends dectared in respect of the forfeited share
and not actually pald before forfeiture, The Board may ascept a surreirler of any share
liable 1o be forfeited under these articles.

Notice on previous holder

Where any share has been forfeited, notice of the forfeiture shall be served upon the person
who was the holder of the share before forfeiture, but no forfeiture shall be invalidated in
any imanner by any omission or neglect to give such notice.

Disposal of forfeited shares

A share forfeited or surrendered shall become the property of the Company and may be
sold, re-allotted or disposed of in any other way cither to the person who was the holder
of such share or entitled to such share before such forfeiture or surrender, or to any other
person upon such terms and in such manner as the Board shali think fit and at any time
before a sale, re-allotment or other disposition the forfeiture may be annulled by the Board
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6.6

6.7

6.8

6.9

6.10

oo such terms a3 it thinks fit. The Board may, if necessary, authorise some person Lo
transfer a forfeited or surrendered share to any such other person.

Holder to remain liable despite forfeiture

A member whose shares have been forfeited or surrendered shall cease to be a member in
respect of the shares (and shall surrender to the Company for cancellation the certificate for
such shares) but shall notwithstanding the forfeiture or surrender remain liable to pay to the
Company all moneys which at the date of forfeiture or surrender were presently payable
by him to the Company in respect of the shares with interest on such shares at such rate
(not exceeding 15 par cent. per annum) as the Board may determine from the date of
forfeiture or surrender until payment., The Board may at its absolute discretion enforce
payment without any allowance for the value of the shares at the time of forfeiture or
surrender or waive payment in whole or in part.

Lien on partly-patd shares

The Company shall have a first and paramount fien on every share for all moneys (whether
presently payable or not) called or payable at a fixed time in respect of such zhare. The
Board may waive any lien which has arisen and may resolve that any share shall for some
limited period be exempt wholly or partially from the provisions of this article.

Sale of shares subject to lien

The Company may sell in such manner as the Board thinks fit any share on which the
Company has a lien, but no sale shall be made unless some .um in respect of which the lien
exists is presently payable nor until the expiration of fourteen days after a notice in writing
stating and demanding payment of the sum presently payable and giving notice of intention
to sell in defauft shall have been given to the holder for the time being of the share or the
person entitled to such share by reason of his death, bankruptcy, liquidation or rtherwise.

Proceeds of sale of shares subject to lien

The net praceeds of sale of shares subject 10 a lien (after payment of the costs of such sale)
shali be applied in or towards payment or satisfaction of the defts or liabilities in respect
of which the lien exists so far as the same are presently payuable and any residue shall
(subject to a like lien for liabilities not presently payable as existed upon the shares prior
to the sale) be paid to the person entitled to the shares at the time of the sale, For giving
effect to any such sale the Board may authorise some person to transfer the shares sold to,
or in accordance with the directions, of, the purchaser.

Evidence of forfeiture

A statutory declaration in writing that the dectarant is a director or the Secretary and that
a share has begn duly forfeited or surrendered or sold to satisfy obligations covered by a
lien of the Company on a date stated in the declaration shall be conclusive evidence of the
facts stated in the declaration as against all persons claiming to be entitled to the share,
Such declaration shall (subicst to the exccution of a transfer if the same be required)
constitute a good title to the share and the person to whom the share is sold, re-allotted or
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disposed of shall be registered as the holder of the share and shall not be bound to see 10
the application of the purchase moneys (if any) nor shall his title to the share be affected
by any irregularity or invalidity in the proceedings relating to the forfeiture, surrender,
sale, re-alloument or other disposal of the share.

Transfer of Shares

No share and no interest in shares shall be transferred to any person otherwise than in
accordance with the provisions of these articles.

No shares and no interest in shares miay be transferred to any infant, bankrupt or person
of unsound mind,

(@ A member being a body corporate may at any time transfer all or any of its shares
to a member of the same group, For the purposes of this article, the expression "a
member of the same group” means in relatien to the transferor company a company
which js for the time being a holding company (as defined in section 736 of the
Companics Act 1985 as amended by the Company Act 1989) of the transferor
company or a subsidiary (as defined in that section) of the transferor comoany or
of any such holding company PROVIDED THAT unless prior consent in writing
to the contrary shall have been given by the holders of 75% of the ordinary shares
in the company excluding those shares the subject of the transfer if and when the
relationship of holding company and subsidiary shall cease to apply to the transferor
and transferee then such shares shall be re-transferred to the holding coripany or to
another subsidiary of such holding company.

(b)  Subject to the provisions of article 7.3(¢) any holder being an individual may at any
time transfer all or any shares held by him:

() to a privileged relation; or
(i)  totrustees to b held upon family trusts.
(¢)  Where shares are held by trustces upon family trusts:

(i) such shares may on any change of trustecs be transferred to the new trustees;

fif)  such shares may at any time be transferred to any person to whom under
paragraph (b) of this article the same could have been transferred by the
scttlor if he had remained the holder of such shares; and

(iii)  if and whenever any such shares cease to be held upon family trusts
(otherwise than in consequence of a transfer authorised by sub-paragraph (if)
of this paragraph) the trustees shall forthwith give a transfer notice in respect

of the shares In question and such shares may not otherwise be transferred.

(d)  For the purpose of this article:
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7.4

7.5

©

(i) *privileged relation” in relation to a holder means the spouse of the holder
and such holder’s children and grandchildren (including step and adopted
children and grandchildren);

(i) "family trusts”™ in relation to such holder means trusts under which no
immediate beneficial interest in the shares in question is for the time being
vested in any person other than the holder or his privileged relations and no
power of control over the voting powers conferred by such shares is for the
time being exercisable by or subject to the consent of any person other than
the trustees of such holder or his privileged relations; and

(i)  "settlor” includes a testator or an intestate in relation to family trusts arising
respectively under a testamentary disposition or an intestacy.

The directors shall register a transfer made in accordance with the foregoing
provisions of this article but, save as aforesaid, and unless in any particular case all
the members for the time being shall otherwise agree in writing, none of the shares
of the Company shall be transierred except in accordance with article 7.5.

If any share shall be transferred pursuant to any of the provisions of these articles 10 a
member holding shares of 4 different class, such share shall, as on and from the time of
registration of the transfer of that share in the register of members of the Company, be (if
required by the transferee when lodging the form of transfer with the Company) jpso facto
re-designated as a share of the same designated class as those already held by that member.

Except in the case of a transfer of shares expressly authorised by article 7.3, and, subject
to article 7.4, the right to transfer shares in the Company shall be subject to the following
restrictions, namely:

@

(b)

Subject as otherwise provided in this article 7.5 before transferring any shares or
any interest in such shares the person proposing to transfer the same ("the proposing
transferor”) shall give a nofice in writing sent by registered post ("the transfer
notice”) to the directors that he desires to transfer the same. In the transfer notice
the proposing transferor shall specify the price which he is willing to accept for the
shares comprised in such transfer notice and if appropriate the identity of any person
who has indicated a willingness to purchase such shares at such price; and the price
so specified is below referred to as "the prescribed price®. The transfer notice shall
constitute the directors the agent of the proposing transferor for the sale of the
shares mentioned in such transfer notice at the prescribed price. Shares of different
classes shall not be included in the same transfer notice,

Forthwith upon receipt of any transfer notice the directors shall offer the shares
comprised in such transfer notice for purchase at the prescribed price

first to all members (other than

)] the member by whom ¢ in respect of whose shares the transfer notice has
been given or deemed to be given; and
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(d)

(c)

(ii)  any member to whom under the provisions of ariicle 7,2 shares may not be
transferred)

holding shares of the class covered by the transfer notice on the terms that in case
of competition the shares so offered shall be sold to the members accepting the offer
in proportion {as nearly as may be and without increasing the number sold to any
member beyond the number applied for by him) to their existing holdings of shares
of such class;

and in so far as such offer shall not be accepted by such members;

secondly in respect of a proposed transfer of ordinary shares of either class to all
members (other than any member to whom under the provisions of article 7.2 shares
may not be transferred) holding shares of the other class of shares on the terms that
in the case of competition the shares so offered shall be sold to the members
accepting the offer in proportion (as nearly as may be and without increasing the
number sold to any member beyond the number applied for by him) to their existing
holdings of shares of such other class.,

The offer which shall be by notice in writing and sent by registered post, shall be
on identical terms for each of such holders, shall specify the total number of shares
on offer, the proportionate entitlement of the relevant holder and the prescribed
price and shall invite each of such holders to state in writing by registered post
within a period of 28 days whether he is willing to take any. and if so what
maximum, number of the shares on offer. Any such offer shall be subject to
paragraph (d) of this article,

The directors shall give notice in writing 1o the proposing transferor of the identity
of any member or members {"purchaser” or "purchasers”) accepting the offer, and
of the number of shares agreed to be purchased, and upon receipt of that notice and
subject to the provisions of paragraph (d) of this article the proposing transferor
shall be bous ;, upon payment of the prescribed price, to transfer such shares to the
purchaser or respective purchasers of such shares. The purchase shall be completed
within 15 days of receipt of that notice by the proposing transferor at a place and
time to be appointed by the directors.

H the offer is not duly accepted in respect of all the shares comprised in the transfer
notice the proposing transferor shall at any time within 28 days after the expiry of
the offer be entitled (but not bound) to transfer all or any of the shares comprised
in the transfer notice (or, at the option of the proposing transferor notified to the
directors within seven days of the relevant notification to him pursuant to paragraph
(e) of this article, the number in respect of which the offer is not duly accepted) on
a bona fide sale to any person nr persons at any price not being less than the
prescribed price,

All members of the Company may at any time agree in writing to waive the
provisions of this article 7.5.
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7.7

7.8

(a)

®)

©

)

)

Subject to the provisions of article 7.5, a person entitled to a share in consequence
of the bankruptey of a member shall be bound at any time, if and when required in
writing by a majority in value of the other members so to do, to give a transfer
notice in respect of all the shares then registered in the name of the bankrupt
member,

Subject to the provisions of article 7.5, a person entitled to a share in consequence
of the death of a member shall be bound at any time before the expiration of six
months from the date of such death, if and when required in writing by a majority
in value of the other members so to do, to give a transfer notice in respect of all the
shares then registered in the name of the deceased member.

Subject to the provisions of article 7.5, a member which is a body corporate shall
be bound at any time after it shall have gone into liguidation (not being a liquidation
for the purposes only of amalgamation or reconstruction) or similar status in the
country of its incorporation, if and when required in writing by a majority in value
of the remaining members so to do, to give a transfer notice in respect of all the
shares then registered in the name of such member,

In any casc where a transfer notice has been duly required to be given under this
article 7.6 in respect of any shares and such transfer notice is not given within a
period of one month, such transfer notice shall (except and to the extent that a
transfer of any such shares in favour of a person to whom they may be transferred
pursuant to article 7.3 shall have been lodged prior to the expiration of the said
period) be deemed to have been given at the expiration of the said period.

In any case where a transfer notice has been duly required or is deemed to be given
under sub-paragraph (c)(iii) of article 7.3 or under this article 7.6 in respect of any
shares then "the prescribed price” shall be the fair value of the shares which are the
subject of such transfer notice or deemed transfer notice as determined by the
auditors of the Company for the time being. In determining the fair value of such
shares such auditors shall act as experts and not as arbitrators. The "fair value” of
the shares in question shall be the market value of such sharas as bewern a willing
buyer and a willing seller but save that no account shall be taken nf ;e lact that the
shares which are the subject of such transfer notice or deemed transfer notice do or
do not constitute a minority holding in the Company.

Transfer of securities without a written instrument

Title to any securities of the Company may be evidenced and title to and interests in
securitics may be transferred without a written instrument in accordance with statutory
regulations from time to time made under the Statutes, and the Board shall have power to
implement any arrangements it may think fit for such evidencing and transfer which accord
with those regulations,

Form of transfer

Subject to the preceding article, all transfers of shares may be effected by transfer in
writing in any usual or conimon form ox in any other form acceptable to the Board and may
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7.10

7.11

7.12

7.13

be under hand only. The instrument of transfer shall be signed by or on behalf of the
transferor and (except in the case of fully paid shares) by or on behalf of the transferee,
The transferor shall remain the holder of the shares concerned until the name of the
transferee is entered in the Register in respect of such shares, All instruments of transfer
which are registered may be retained by the Company.

Closing of Register

The registration of transfers may be suspended at such times and for such periods (not
exceeding 30 days in any year) as the Board may from time to time determine and either
generally or in respect of any class of shares.

Right to refuse to register a transfer

The Board may in its absolute discretion and without assigning any reason for its actions
refuse to register any transfer of any share which is not a fully paid share.

Other rights to decline registration
The Board may decline to recognise any instrument of transfer unless:
(a) the instrument of transfer:

@) is in respect of only onc class of share;

(i) is lodged at the Registered Office or such other place as the Board may
appoint; and

(iii)  is accompanied by the relevant share certificate(s) and such other evidence
as the Board may reasonably require to show the right of the transferor to
make the transfer (and, if the instrument of transfer is executed by some
other person on his behalf, the authority of that person so to do); and

(b) in the case of a transfer to joint holders, the number of joint holders does not
exceed four,

Notice of refusal

If the Board refuses to register a transfer, it shall send notice of the refusal to the transferee
within two months of the date on which the transfer was lodged with the Company.

Transfer without certificate

In the case of a transfer by a recognised clearing house or a nominee of a recognised
clearing house or of a recognised investment exchange the lodgment of share certificates
with the instrument of transfer will only be necessary if and to the extent that certificates
have been issued in respect of the shares in question. The expressions "recognised clearing
house” and "recognised investment exchange” shall have the meanings given to them in the
Financial Services Act 1986.
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7.15

9.1

8.2

9.3

9.4

Branch Register

Subject to and to the extent permitted by the Statutes, the Company, or the Board on behalf
of the Company, may cause a branch register to be kept in any territory of members
resident in such territory, and the Board may make and vary such regulations as they may
think fit in respect of the keeping of iny such register,

No fee for registration

No fee will be charged by the Company in respect of the registration of any instrument of
transfer, or probate, or letters of administration, or certificale of marriage or death, or stop
notice, or power of attorney, or other document relating to or affecting the title to any
shares or otherwise for making any entry in the Register affecting the title to any shares.

Share Warranis to Bearer

Share warrants to bearer may be issucd by the Board in respect of fully-paid shares on such
terms and conditions as to voting and in all other respects as they may jprescribe, providing
that no new share warrant to bearer shall be issued to replace one that has been lost unless
it is proved beyond reasenable doubt to the salisfaction of the Board to have been
destroyed. The bearer of a share warrant shali be subject to the terms and conditions
governing share warrants for the time being in force, whether made before or after the
issue of such share warrant.

General Meetings
Annual general meetings

The Board shall convene and the Company shall hold general meetings as annual general
meetings in accordance with the requirements of the Statutes.

Extraordinary general meelings

Any general meeting of the Company other than an annual general meeting shall be called
an extraordinary general meeting.

Culling of general meetings

The Board may whenever it thinks fit, and shall on requisition in accordance with the
Statutes, proceed with proper expedition to convene an extraordinary general meeting.

Form of resclution
Subject to the Statutes, where for any purpose an ordinary resolution of the Company is

required, a special or extraordinary resolution shail also be effective and where for any
purpose an extraordinary resolution is required a special resolution shall also be effective,
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10.

10.1

10.2

11,

111

1.2

Resolution in writing

A resolution in writing executed by or on behalf of each member who would have been
entitled to vote upon it if it had been proposed at a general meeting at which he was present
shall be as effectual as if it had been passcu a1 « general meeting properly convened and
held and may consist of several instruments in the like form each executed by or on behalf
of one oi' more members.

Members assents

Pursuant to the rights and powers under common law of zll members having the right to
receive notice of and to attend and vote at general meetings to assent or agree to any
matter, such members’ assent or agreement to any matter may (without limitation), if
written be evidenced by one or more documents (including a telex, facsimile, cable or
telegram) each accurately stating the terms of the assent or agreement and signed by or on
behalf of or otherwise emanating from one or more of such members. Any such signature
may be given personally or by a duly appointed attorney or in the case of a body corporate
by an officer or by its duly authorised corporate representative,

The provisions of article 10,1 are in addition to and not exclusive of any other rights and
powers under common law of all members or any class of members having the right to
attend and vole at general meetings to assent or agree to or ratify any matter or to pass any
resolution by unanimous writien consent all of which rights and powers may be exercised

by the members as an alternative to the unanimous assent or agreement referred to in article
10.1.

Wotice of General Meetings
Length of notice for general meetings

An annual general meeting and an extraordinary general meeting at which it is proposed
to pass a special resolution or (save as provided by the Statutes) a resolution of which
special notice has been given to the Company, shall be calied by not fewer than twenty-one
days’ notice in writing and any other extraordinary general meeting by not fewer than
fourteen days’ notice in writing, The period of notice shall in each case be exclusive of
the day on which it is served or deemed to be served and of the day on which the meeting
is to be held. A general meeting, notwithstanding that it has been called by a shorter notice
than that specified above, shall be deemed to have been duly called if it is so agreed:

(#)  in the case of an annual general meeting by all the members cntitled to attend and
vote at that annual general meeting; and

(b) in the case of an extraordinary general meeting by a majority in number of the
members having a right to attend and vote at that extraordinary general meeting.

being a majority together holding not less that 95 per cent. in nominal vaiue of the
shares giving that right,

Notices of and other communications relating to any general meeting which any member
is entitled to receive shall also be sent to the Board.
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11.4

11.5

12,

12,1

The accidental omission (o give notice 1o or the non-receipt of notice by any person entitled
to such notice shail not invalidate any general meeting or any proceedings at such general
meeting.

Contents of notice of general meetings

Every notice calling a general meeting shall;

(a)  specily the place and the day and hour of the meeling, and comntain a reasonably
prominent statement that a member entitled to attend and vote is entitled to appoint
one or more proxies to attend and, on a poll, vote instead of him and that a proxy
need not be a member of the Company;

(b)  in the case of an annual general meeting, specify the meeting as such;

{c) in the case of any annual general meeting at which business other than ordinary
business is to be transacted, specify the gencral nawre of such business; and

(d)  if any resolution is to be proposed as an extraordinary resolution or as a special
resolution, set out in full the resolution to be proposed as an extraordinary
resolution or as a spectal resclution as the case may be.

Ordinary business

Ordinany business in relation to an annual general meeting shall mean:

()  vecciving or adopting the accounts;

(b)  declaring a dividend;

(¢}  reappoinling directors and appointing directors to replace those retiring at the
meeting not offering themselves for reappointment;

(d)  reappointing auditors and authorising the Board to fix their remuneration; and

()  granting, renewing or varying authority under section 80 of the Act or (providing
the authority or disapplication terminates no later than fifieen months after the
annual general meeting) disapplying seciion 89 of the Act,

Proceedings at Genersl Meetings

Chairman

The chairman of the Board (if any), failing whom the deputy chairman (if any), shall
preside as chairman at a general meeting, If there is no such chairman or deputy chairman,
or if at any meeting neither the chairman nor deputy chairman is present within five
minutes after the time appointed for holding the meeting, or if neither of them is willing
to act as chairman, the directors present shali choose one of their number (or, if no director
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12.3

12.4

12.5

12,6

12.7

is present or if all the directors present decline to take the chair, the persons preseit and
entitled to vote on a poll shall choose one of their number), to be chairman of the meeting.

Quorum

No business other than the appointment of a chairman shall be transacted at any general
meeting unless a quorum is present at the time when the meating proceeds to business.

Two members present in person or by proxy (of whom not fewer than one shall be a holder
of "A" Ordinary Shares and not fewer than one a holder of "B" Ordinary Shares) and
entitled to vote at that meeting shall be a quorum for all purposes.

Adjournnient

The chairman of any general meeting may with the consent of the meeting at which a
guorum is present (and chall if so directed by the meeting) adjourn the meeting from time
to time (or without a date being fixed) and from place to place, but no business shall be
transacted at any adjourned meeting except business which might lawfully have been
transacted at the meeting from which the adjournment took place. Where a mecting is
adjourned without a date being fixed, the time and place for any adjourned meeting shall
be fixed by the Board,

When a meeting is adjourned for thirty days or more or without a date being fixed, not
fewer than seven days’ notice of any adjourned meeting shall be given in the same manner
4s in the case of the original meeting,

if within five minutes (or such longer time not exceeding one hour as the chairman of the
meeting may determine to wait) after the time appointed for the meeting a quorum is not
present, or if during the meeting a quorum ceases to be present, the meeting, if convened
on the requisition of members, shall be dissolved, In any other case it shall stand
adjourned 1o such other day (not being fewer than fourteen nor more than twenty-eight days
after such meeting) and at such other time or place as the chairman of the meeting may
determine and that such adjourned meeting one member present in person or by proxy
(whatever the number of shares held by kim) shall be a quorum. The Company shall give
not fewer than seven days’ notice in writing of any meeting adjourned through want of a
guorum and such notice shall state that one member present in person or by proxy
(whatever the number of shares held by him) shall be a quorum.

Nofice of adjourned meeting

Except as expressly provided in these articles, it shall not be necessary to give any notice
of an adjournment or of the business to be transacted at an adjourned meeting.

Amendments to resolutions

If an amendment shall be proposed to any resolution under consideration but shall in good
faith be ruled out of order by the chairman of the meeting the proceedings on the
substantive resolution shall not be invalidated by an error in such ruling. In the case of a
resofution duly proj.osed as a special or extraordinary resolution no amendment to such
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resolution {other than a mere clerical amendment or to correct 2 patent error) may in any
evest be considered or voted upon,

Declaration by chairman

Unless a poll is required a declaration by the chairman of the meeting tiiat a resolution has
been carried, or carried unanimously, or by a particular majority, or lost, and an entry to
that effect in the minute book, shall in the absence of manifest error, be conclusive
evidence of that fact without proof of the number or proportion of the votes recorded for
or against such resolution,

Demand for poll

At any general meeting a resolution put to the vote of the meeting shall be decided on a
show of hands unless (before or on the declaration of the result of the show of hands) a poll
is demanded by:

(@)  the chairman of the meeting; or

()  any member present in person or by proxy and entitled to vote,

Withdrawal of demand for poll

A demand for a poll may be withdrawn at any time before the poll is taken or the close of
the meeting, whichever is earlier, but only with the consent of the chairman and a2 demand
50 withdrawn shall not be taken to have invalidated the result of a show of hands declared
before the demand was made.

Procedure on a poll

If a poll is required, it shall be taken in such a manner (including the use of ballot or voting
papers or tickets) as the chairman of the meeting may direct, and the result of the poll shail
be deemed (o be the resolution of the meeting at which the poll was demanded. The
chairman of the meeting may (and if so directed by the mecting shall) appoint scrutineers
and may adjourn the meeting 1o some place and time fixed by him for the purpose of
declaring the result of the poll,

"Timing of poll

A poll demanded on the election of a chairman of the meeting or on a question of
adjournment shall be taken immediately, A poll demanded on any other question shall he
taken either immediatety or at such subsequent time (not being more than thirty days from
the date of the mecting) and place as the chairman of the meeting may direct. No notice
need be given of a poll not taken immediately,

Continuing the meeting after o demand for a poll

A demand for a poll shall not prevent the continuance of the meeting for the transaction of
any business other than the guestion on which the poll has been demanded.
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Voies of Members
Votes attzching (o shares

Subject 1o any special rights or restrictions as 1o voting attached by or in accordance with
these articles to any shares or class of shares, on a show of hands every member who is
present in person shall have one vote and on a poll every member who s present ii person
or by proxy shall have one vote for every share of which he is the holder.

Chairman’s casting vote

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman
of the meeting at which the show of hands takes place or at which the poll is demanded
shall not be entitled to a casting vote.

Votes of joint holders

In the case of joint holders of a share the vote of the senior who tenders a vote, whether
in person or by proxy, shall be aceepted to the exclusion of the votes of the other joint
holders and for this purpose seniority shall be determined by the order in which the names
stand in the Register in respect of the share.

Votes by guardisn

Where in the United Kingdom or elsewhere 2 guardian, receiver, curator bonis or other
person (by whatever name called) has been appointed by any court claiming jurisdiction in
that behalf to exercise powers with respect to the property or affairs of any member on the
ground (however formulated) of mental disorder or being otherwise incapable of managing
his affairs, the Board may in its absolute discretion, upon or subject to production of such
evidence of the appointment as the Board may require, permit such guardian, receiver,
curator bonis or other person on behalf of such member to vole in person or by proxy at
any general meeling or to exercise any other right conferred by membership in relation to
meetings of the Company,

No voting rights where calls outstanding

No member shall, uniess the Board utherwise determines, be entitled, in respect of any
share held by him, to vote at a general meeting either personally or by proxy or to exercise
any other right conferred by membership in relation (o meclings of the Company if any call

ar other sum presently payable by him to the Company in respect of that share remains
unpaid.

Validity and result of vote

No objection shall be raised as to the admissibility of any vole except at the meeting or
adjourned meeting at which the vote objected to is or may be given or iendered and every
vote not disallowed at such meeting shall be valid for all purposes. Any such objection
shall be referred to the chairman of the meeting whose decision shall be final and
conclusive.
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Unless a polt is taken a declaration by the chairman of the meeting that a resciution has
been carried, or carried unanimously, or by a particular majorily, of lost, and an entry to
that eftect in the minute book, shall be conclusive evidence of that fact without proof of thz
number or proportion o the voles recorded for or against such resolutior.

Voting on a poil

On a poll votes may be given either personally or by proxy and a person entitled 10 more
shan one vole need not use all his votes or cast all the voles he uses in the same way.

Disclosure of Interests
For the purposes of these articles, unless the context otherwise requires:

(2)  "Disclosure Notice" means a notice issued by or on behalf »f the Company
requiring disclosure of interests in shares pursuant to section 212 of the Act;

(b)  "Specified Shares” means all or, as the case may be, some of the shares specified
in a Disclosure Notice;

(©  "Restrictions” means onc or more, 2° determined by the Board, of the following:

(i) that the member holding the Specified Shares shall not be entitled; in respect
of those shares, to uitend or be counted in the quorum or vote either
personally or by proxy atany general meeting or at any sepdrate meeting of
the holders of any class of shares or upon any poll or to exercise any other
right or privilege in relation to any general mecting or apy meeting of the
holders of any class of shares;

()  that no transfer of the Specified Shares shail be efiective or shall be
registered by the Company;

@iy that no dividend shall be paid in respect of the Specified Shares and that, in
circnmstances where an offer of the right 1o elect to receive shares instead
of cash in respect of any dividend is or has heen made, any clection made
under that offer In respect of such Specified Shares shall not be effective

provided that only the restriction referred * in sub-paragraph &) may be deteemined

by *he Board to apply if the Specified Shares represent less than 0.25% of the
relevant class;

(@)  "Restriction Notlee" means a notice issued by or on behaif of the Company stating,
or substantially to the effect, that the Specified Shares referred to in that notice shall
be subject o onz or more of the Restrictions stated in that notice;

(&)  aperson other than the member i:rlding a share shall be treated as appearing to be

interested (as that word is construed for the purpose of section 212 of the Act) in
that share ift
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14.3

®

(i) the member has informed the Company, whether under any statutory
provision relating to disclosure of interests or otherwise, that the person is,
or may be, or has been at any time during the three years immediately
preceding the date upon which the Disclosure Notice is issued, so interested;
or

(ii)  the Board (after taking account of any information obtained from the member
or, pursuant to a Disclosure Notice, from any other person) knows or has
reasonable cause to believe that the person is, or may be, or has been at any
time during the three years immediately preceding the date upon which the
Disclosure Notice is issued, so interested; or

(liv  in response to a Disclosure Notice, the member or any other person
appearing to be so interested has failed to establish the ider.tities of all those
who are so interested and (after taking into account the response and any
other relevant information) the Company has reasonable cause to believe that
such person is or may be so interested; and

the Company shall not be treated as having received the information required by a
Disclosure Notice in accordance with the terms of such Disclosure Notice in
circurnstances where the Board knows or has reasonable cause to believe that the
information provided is false or materially incorrect.

Notwithstanding anything in these articles to the contrary, if}

(a)

(®)

a Disclosure Notice has been served on a member or any other person appearing to
be interested in the Specified Shares; and

the Company has not received (in accordance with the terms of such Disclosure
Notice) the information required in the notice in respect of any of the Specified
Shares within fourteen days after the service of such Disclosure Notice:

then the Board may determine that the member holding the Specified Shares shall, upon the
issue of a Restriction Notice referring 1o those Specified Shares in respect of which
inforimation has not been received, be subject to the Restrictions referred to in such
Restriction Notice, and upon the issue of such Restriction Notice such member shall be so
subject. As soon as practicable after the issue of a Restriction Notice the Company shall
serve a copy of the notice on the member holding the Specified Shares.

The Restrictions on shares shall ccase to apply:

(a)
(b)

cither in whole or in part at any time the Board may determine;

if the Company receives in accordance with the terms of the relevant Disclosure
Notice the information required in that Disclosure Notice in respect of those shares;
or

if the Company receives an executed instrument of transfer in respect of those
shares, which would otherwise be given effect to, pursuant to a sale to a party not
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14.6
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connected (within t:te meaning given in section 839 Income and Corporation Taxes
Act 1988) with the member holding such shares or with any other person appearing
to be interested in such shares where such sale is:

(i) on a recognised investment exchange;

(i)  on any stock exchange outside the United Kingdom on which the Company’s
shares are normally dealt; or

(iii)  on the acceptance of an offer made to all the holders (or all the holders other
than the person making the offer or his nominees) of the shares of the class
of which the shares subject to the Restrictions form part to acquire those
shares or a specified portion of them.

Notwithstanding sub-paragraph (c) of the preceding article the Restrictions on shares shall
continue to apply if within ten days of receipt of the instrument of transfer the Board
decides that it has reasonable cause to believe that the change in the registered holder of
those shares would not be as a result of an arm’s length sale resulting in a material change
in the beneficial interests in those shares. Where the Board makes a decision pursuant to
this article, the Company shall notify the purported transferee of the decision as soon as
practicable and any person may make representations in writing to the Board concerning
the decision. The Company shall not be liable to any person as a result of having imposed
Restrictions or deciding that such Restrictions shall continue to apply if the Board acted in
good faith,

Where dividends or other moneys are not paid as a result of Restrictions having been
imposed on shares, such dividends or other moneys shalt accrue and, upon the relevant
restriction ceasing to apply, shall be payable (without interest) to the person who would
have been entitled had the restriction not been imposed.

Shares which the Company offers or procures to be offered pro rata {or pro rata ignorins,
fractional entitlements and ignoring shares not offered to certain members by reason of
legal or practical problems associated with offering shares outside the United Kingdom) to
holders of shares which are subject to Restrictions shall on issue become subject to the
same Restrictions,

The Board shall at all times have the right, at ity discretion, to suspend, in whole or in part,
any Restriction Notice either permanently or for any given period and to pay to a trustee
any dividend payable in respect of any shares subject to Restrictions or in respect of any
shares issued in right of shares subject to Resteictions. Notice of any suspension,
specifying the sanctions suspended and the period of suspension, shall be given to the
relevant holder in writing within seven days after any decision to implement such a
suspension,

The limitations on the powers of the Board to impose and retain Restrictions are without

prejudice to the Company’s power to apply to the court pursuant to the Statutes to apply
the Restrictions or any other restrictions on any conditions.
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Proxy

Proxy need not be & member

A proxy need not be a member of the Company.
Form of proxy

An instrument appointing a proxy shall be in writing in any usual or common form or in
any other form which the Board may approve and:

(@  inthe case of an individual shall be signed by the appointor or by his attorney; and

(b) in the case of a corporation shall be either given under its common seal or signed
on its behalf by an officer, artorney or other person authorised to sign it.

Signature on proxy

The signature on an instrument appointing a proxy need not be witnessed. Where an
instrument appointing a proxy is signed on behaif of the appointer by an attorney, the letter
or power of aitorney or a duly certified zopy of such leiter or power of attorney must
{failing previous registration with the Company) be lodged with the instrument of proxy
pursuant to the foltowing article, failing which the instrument may be treated as invalid,

Deposit of form of proxy

An instrument appointing 2 proxy may be handed to the chairman of the relevant meeting.
An instrument of proxy relating to more than one meeting (including any adjournment of
such meeting) having once been so delivered for the purposes of any meeting shall not have
to be delivered again for the purposes of any subsequent meeting to which it relates.

Rights of proxy

An instrument appointing a proxy shall be deemed to include the right to demand or join
in demanding a poll and a proxy appointed to attend and vote instead of a member at any
general meeting shall have the same right as the member to speak at that meeting. The
instrument shall, unless the contrary is stated on such instrument, be valid as well for any
adjournment of the meeting as for the meeling to which it relates. No instrument
appointing a proxy shall be valid afler the expiration of twelve months from the date named
in it as the date of its execution. Delivery of an instrument appointing a proxy shall not
preclude a member from attending and voting at the meeling or poll convened.

Revocation of proxy

A vote cast or demand for a poil made by proxy shall not be invalidated by the previous
death or insanity of the principal or by the revocation of the appointment of the proxy or
of the authority under which the appointment was made unless written notice of such death,
insanity or revocation shall have been received by the Company at the Registered Office
at least one hour before the commencement of the meeting or adjourned meeting or (in the
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16.

17.

18.

18.1

18.2

18.3

i8.4

case of a poll taken otherwise than at or on the same day as the meeting or adjourned
meeting) the time appointed {or the taking of the polf at which the vote is cast.

Corporations acting by representatives

Any corporation which is a member of the Company may by resolution of its directors or
other governing bedy authorise such person as it thinks fit to act as its representative at any
meeting of the Company or of any class of members of the Company. The person £9
authorised shall be entitled to exercise the same powers on behalf of such corporation as
the corporation could exercise if it were an individual member of the Company and such
corporation shall for the purpose of these articles be deemed to be present in person at any
such meeting if a person so authorised is present at such meeting.

Telephones

Any member or member’s proxy or duly avthorised representative (being a corporation)
may participate in a general meeting or a meeting of a class of members of the Company
by means of conference telephones or similar communications system whereby all those
participating in the meeting can hear and address each other. Such participation shall be
deemed to constitute presence in person (or by proxy or authorised representative as
appropriate) at such meeting for all purposes including that of establishing a quorum. A
meeting held by sush means shall be deemed to take place where the largest group of
participators in number is assembled. In the absence of such a majority the location of the
chairman shall be decmed to be the place of the meeting.

Directors
Number of directors

Subject as provided in these articles the directors shall not be fewer than two nor more than
five in number, The Company may by special resolution from time to time vary the
minimum pumber and/or maximum number of directors,

Each holder for the time being of issued "A" Ordinary Shares shall be entitled to be and
remain a director of the Company (each to be known as an "A" Dircctor).

The holder or holders for the time being of the majority of the issued "B" Ordinary Shares
shall be entitled 10 appoint and maintain one person as director of the Company (1o be
known as the "B" Director or the Investor Dircctor) and to remove from office any person
so appointed and to appeint another person in the place of the person who shall have been
removed or who shall have ceased for any reason to be a "B* Director.

Any appointment or removal of a "B" Dircctor pursuant to article 18.3 above shall be
effected by notice in writing to the Company signed by such member or members and shall
take effect at and from the time when such notice is lodged at the registered office of the
Company or produced to a meeting of the directors of the Company.
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18.5

18.6

18.7

18.8

18.9

Share gualification

A director shall not be required to hold any shares of the Company by way of gualification.
A director who is not a member of the Company shall nevertheless be entitled to attend and
speak at shareholders’ meetings.

Directors’ interest in contracts

Subject to the provisions of the Act, and provided that he has disclosed to the Board the
nature and extent of any material interest of his, a director notwithstanding his office:

(a) may be a party to, or otherwise interested in, any transaction or arrangement with
the Company or in which the Company is otherwise interested;

(b)  may be a director or other officer of, or employed by, or a party to any transaction
or arrangement with, or otherwise interested in, any body corporate promoted by
the Company or in which the Company is otherwise interested; and

(¢)  shall not, by reason of his office, be accountable to the Company for any henefit
which he derives from any such office or employment or from any such transaction
or arrangement or from any interest in any such body corporate and no such
transaction or arrangement shall be liable to be avoided on the ground of any such
interest or benefit.

For the purposes of article 18.6:

(a)  a general notice given to the Board that a director is to be regarded as having an
interest of the nature and extent specified in the notice in any transaction or
arrangement in which a specified person or class of persons is interested shall be
deemed to be a disclosure that the director has an interest in any such transaction
of the nature and extent so specified; and

(b)  an interest of which a director has no knowledge and of which it is unreasonable to
expect him to have knowledge shall not be treated as an interest of his.

A director who is in any way interested in a contract or a proposed contract with the
Company (whether directly or indirectly) must declare the nature of his interest at any
meeting of the Board or of a committee of the directors at which such contract or proposed
contract is to be discussed, or otherwise by nolice to the Board in accordance with the
provisions of the Act, Having made such disclosure a director shall be entitled to vote at
a meeting of the Board or of a committee of the directors in respect of such contract or
proposed contract in which he is interested and shali also be counted in reckoning whether
a quorum is present or deemed to be present at the meeting of the directors or, if relevant,
the committee of the directors.

A director may, notwithstanding his office, hold and be remunerated in respect of any
office or place of profit held in the Company provided that he has previously complied with
all requirements of the Act relating 1o {r+ 'osure of interests, and he or any firm, company,
or other body in which he has an in.. -t may act in a professional capacity for the
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Company and be remunerated for such work and shall not by reason of his office be
accountable to the Company for any benefit which he derives from any such office or place
of profit.

i8.10 A director shall be considered to be interested in any contract, fransaction or arrangement

(if he would not otherwise be so interested) in which he is treated as interested for the
purposes of section 317 of the Act. In the case of any transaction or arrangement with the
Company in which the director is interusted, a general notice given by the director and
which otherwise complies with article 18.7(a) shall not be a disclosure as provided in that
article unless it relates to a specified company or firm or other body in which he is
interested,

Appointment of managing execufive directors

18.11 Subject to obtaining the prior written approval of all the directors, the directors may from

time to time appoint onc or more of their number to an executive office (including that of
managing director, manager or any other salaried office) for such period and upon such
terms as they think fit and, subject to the provisions of any agreement entered into in any
particular case, may revoke such appointment. A director so appointed to an executive
office shall (without being entiticd 10 make any claim for damages for breach of any
contract of service or claim for compensation between him and the Company) ipso facto
cease to hold that office (unless otherwise agreed between himself and the Company), if he
ceases from any cause 1o be a director.

18.12 The managing director, manager or other executive officer as aforesaid shall receive such

remuneration whether by way of salary, commission or participation in profits or otherwise
(cither in addition to or in licu of his remuncration as a director) as the directors may from
time to time determine.

18.13 The directors may entrust to and confer upon a managing director, manager or other

19.

19.1

19.2

executive officer as aforesaid any of the powers exercisable by them upon such terms and
conditions and with such restrictions as they think fit, and either collaterally with or to the
exclusion of their own powers, and may from time to time withdraw, alter or vary all or
any of such powers.

Appointment and retirement of directors

Power of Company to appoint directors

Subject to the provisions of these articles, the Company may by ordinary resolution appoint
any person who is willing to act to be a director, either to fill a vacancy or as an addition
to the existing Board, but so that the total number of directors shall not at any time exceed
any maximum number fixed by or in accordance with these articles.

Power of Board to appoint directors

Subject to the provisions of these articles and without prejudice to the power of the

Company in general meeting pursuant to any of the provisions of these articles to appoint
any person to be a director, the Board may appoint any person who is willing to act to be

-29- 941223A. DT




19.3

194

19.5

19.6

19.7

a director, either to fill a vacancy or as an addition to the existing Board, but so that the
total number of directors shall not at any time exceed any maximum number fixed by or
in accordance with these articles. Any director so appointed must retire from office at, or
at the end of, the next following annual general mecting and will then be eligible to stand
for election.

Age limit

Any adult person may be appointed or elected as a director and any provision of the
Statutes which, subject to the provisions of these articles, would have the effect of
rendering any person ineligible for appointment or election as a director or liable to vacate
office as a director on account of his having reached any specified age or of requiring
special notice or any other special formality in connection with the appointment or election
of any director over a specified age, shall not apply to the Company.

Retirement by rotation
The directors shall not be liable to retirement by rotation.
Election of two or more directors

A resolution for the clection of two or more persons as directors by a single resolution shall
not be moved at any general meeting unless a resolution that it shall be so moved has first
been agreed 1o by the meeting without any vote being given against it; and any resolution
moved in contravention of this provision shall be void.

Timing of retirement

The retirement of a director at any general meeting shall not have effect until the conclusion
of the meeting except where a resolution is passed to elect some other person in place of
the retiring director or a resolution for his re-clection is put to the meeting and lost and
accordingly a retirlng director who is re-clected or deemed to have been re-clected will
continue in office without a break.

Nomination of Director for election

No person other than a director retiring at the meeting shall, unless recommended by the
Board for clection, be eligible for election as a director at any general meeting unless not
fewer than seven nor more than 42 days (inclusive of the date on which the notice is given)
before the date appointed for the meeting there shall have been lodged at the Registered
Office notice in writing signed by some member (other than the person to be proposed)
duly qualified to attend and vote at the meeting for which such notice is given of his
intention to propose such person for election and also notice in writing signed by the person
to be proposed of his whlingness to be elected.
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19.8

Vacation of office

The office of a director shall be vacated immediately if:

(a)

(b}

(©

(d)

©

)

@

{3

)

he ceases to be a director by virtue of any provision of the Statutes or he becomes
prohibited by law from being a director;

he becomes bankrupt or insolvent or makes any arrangement or composition with
his creditors generaily;

he is or becomes incapable by reason of illness, injury or mental disorder of
exercising his functions as a director properly;

he is, or may be suffering from mental disorder and cither:

(i) he is admitted to hospital in pursuance of an application for admission for
treatment under the Mental Health Act 1983 or, in Scotland, an application
for admission under the Mental Health (Scotland) Act 1960; or

(i)  an order is made by a court having jurisdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental disorder for his
detention or for the appolntment of a receiver, curator bonis or other person
to exercise powers with respect to his property or affairs;

(not being precluded from so doing by the terms of any contract with the Company)
he resigns by writing under his hand left a1 the Registered Office or he offers in
writing to resign and the Board resolves to accept such offer;

he is removed from office by a resolution duly passed pursuant to section 303 of the
Acty

he shall for more than six consecutive months have been absent without permission
of the Board from meetings of the Board held during that period and the Board
resolves that his office be vacated;

notice stating he is removed from office as a director is served upon him signed by
all his co-directors who must account to the members at the next general meeting
of the Company. If a director holds an appointment to an executive office which
automatically determines on his removal from office under this or the preceding sub-
paragraph such removal shall be deemed an act of the Company and shall have
effect without prejudice 1o any claim for damages for breach of any contract of
service between him and the Company; or

he (being a dircctor of the Company at the date of the adoption of these articles)
shall cease to hold any shares in the Company.
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19.9

20.

20.1

20.2

20.3

20.4

20.5

Removal of director

The Company may in accordance with and subject to the provisions of the Statutes by
ordinary resolution of which special notice has oeen given remove any director from otfice
(notwithstanding any provision of these articles or of any agreement between the Company
and such director, but without prejudice to any claim he may have for damages for breach
of any such agreement) and elect another person in place of a director so removed from
office. In default of such election the vacancy arising upon the removal of a director from
office may be filled as a casual vacancy.

Meetings and proceedings of directors
Convening of meetings of directors

Subject to the provisions of these articles the Board may meet together for the despatch of
business, adjourn and otherwise regulate their proceedings as they think fit. At any time
any director may, and the Sccretary at the request of a director shall, summon a meeting
of the Board. Notice of every meeting of the directors shall be given to every director
whether or not absent from the United Kingdom provided that the non-receipt of notice by
any director shall not invalidate the proceedings at any meeting of the directors.

Unless all directors indicate their willingness to accept shorter notice of a meeting of
directors, no fewer than seven days prior notice of the time and place of each meeting of
the directors shall be given to each director.,

Quorum

The quorum necessary for the transaction of business of the Board shall be two and shall
include not fewer than one of the "A” Dircctors or his alternate and (in the event only that
the matter or matters to be consldered by such board mecting shall be or include the
consideration of any matter covered by the agreed budget of the Company from time to
time) the "B* Director. A meeling of the Board at which a quorum is present shall be
compelent to exercise all powers and discretions for the time being exercisable by the
directors,

Chairman

‘The "A" Directors shall nominate the chairman of the board from year to year. If no
chairman shall have been appointed or If a1 any meeting of the Board no chairman shall be
present within five minutes after the time appointed for holding the meeting, the "A®
Dircctors present may choose one of their number to be chairman of the meeting.

Casting vote

Questions arising at any meeting of the Board shali be determined by a majority of votes.
The chalrman of the meeting shall not have a second or casting vote at meetings of the
board or any commiitee thereof,
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20.6

20.7

20.8

20.9

21,

21.1

Number of directors below minimum

The continuing directors may act notwithstanding any vacancies, but if and so long as the
number of directors is reduced befow the minimum number fixed by or in accordance with
these articles the continuing directors or director may act for the purpose of filling such
vacancies or of summoning general meetings, but not for any other purpose, If there are
no directors or director able or willing to act, then any two members may summon a
general meeting for the purpose of appointing directors.

Written resolutions

A resolution in writing signed by all the directors entitled to vote on that resolution shall
be as valid and effectual as a resolution duly passed at a meeting of the Board and may
consist of several documents (including a telex, facsimile, cable or telegram) each
accurately stating the terms of the resolution and each signed by or emanating from one or
more directors.

Validity of proceedings

All acts done by any meeting of the Board, or of any committee of the Board, or by any
person acting as a director or as a member of any such committee, shall as regards all
persons dealing in good faith with the Company, notwithstanding that there was some defect
in the appointment of any of those persons so acting, or that any such persons were
disqualified or had vacated office, or were not entitled to vote, be as valid as if every such
person had been duly appointed and was qualified and had continued to be a director or
member of the commiitee and had been entitled to vote,

Telephone meetings

Any director may participate in a meeting of directors by means of a conference telephone
or similar communications system whereby all those participating in the meeting can hear
and address each other. Such participation shall be deemed to constitute presence in person
at such meeting for all purposes including that of establishing a quorum. A meeting held
by such means shall be deemed to take place where the largest group of participators in
number is assembled. In the absence of such a majority the location of the chairman shali
be deemed to be the place of the meeting,

Committees of the direciors
Appointment and constitution of committees

The Board may delegate any of thelr powers or discretions (Including without prejudice to
the generality of the foregoing all powers and discretions whose exercise involves or may
involve the payment of remuneration to or the conferring of any other benefit on all or any
of the directors) 1o committees consisting of one or more directors and (if thought fit) one
or more other hamed persons or person o be co-opted as hereinafter provided. Insefar as
any such power or discretion is delegated to a commitiee, any reference in these articles
to the exercise by the Board of the power or discretion so delegated shall be read and
construed as if it were a reference to the exercise of such power or discretion by such
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21.2

22,

22.1

2.2

22.3

committee.  Any commitiee so formed shall in the exercise of the powers so delegated
conform to any regulations which may from time to time be imposed by the Board. Any
such regulations may provide for or authorise the co-option to the committee of persons
other than directors and may provide for members who are not directors to have voting
rights as members of the committee but so that the number of members who are not
directors shali be fewer than one-half of the total number of members of the committee.

Proceedings of committee meetings

The meetings and proceedings of any such committee consisting of two or more persons
shall (with necessary changes only) be governed by the provisions of these articles
regulating the meetings and proceedings of the Board, so far as the same are not superseded
by any regulations made by the Board under the Jast preceding article,

Powers of directors
General powers

The business and affairs of the Company shalf be managed by the Board, who may exercise
alf such powers of the Company as are not by the Statutes or by these articles required to
be exercised by the Company in general meeting subject nevertheless 1o any regulations of
these articles, to the provisions of the Statutes and to such regulations as may be prescribed
by special resolution of the Company, but no regulativn so made by the Company shall
invalidate any prior act of the Board which would have been valid if such regulation had
not been made, The general powers given by this article shall not be limiled or restricted
by any special authority or power given {o the Board by any other article.

Locz! boards

The Board may establish any local boards or agencies for managing any of the affairs of
the Company, either in the United Kingdom or elsewhere, and may appoint any persons to
be members of such local boards, or any managers or agenis, and may fix their
remuneration, and may defegate 10 any locil board, manager or agent any of the powers,
authoritles and discretions vested in the Board, with power to sub-delegate, and may
authorlse the members of any local boards, or any of them, to fill any vacancies in their
number, and to act notwithstanding vacancles, and any such appoiniment or delegation may
be made upon such terms and subject to such conditions as the Board may think fit, and the
Board may remove any person so appointed, and may annul or vary any such delegation,
but no person dealing in good faith and without notice of any such annulment or variation
shall be affected by such annulment or variation,

Appoiniment of attorney

The Board may from time to time and at any time by power of attorney or otherwise
appoint any company, firm or person or any fluctuating body of persons, whether
nominated directly or indirectly by the Board, to be the attorney or attorneys of the
Campany for such purposes and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Board under these articles) and for such
period and subject to such conditions as they may think fit, and any such appointment may
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22.4

22.5

23.

23.1

23.2

23.3

contain such provisions for the protection and convenience of persons dealing with any such
attorney as the Board may think fit, and may also authorise any such aworney 1o sub-
delegate all or any of the powers, authorities and discretions vested in him,

President

The Board may from time to time elect a president of the Company znd may determine the
period for which he shall hold office. Such president may be either honorary ot paid such
remuneration as the Board in its discretion shall think fit, and need not be a director but
shall, if not a director, be entitled 10 receive notice of and aitend and speak, but not to voie,
at all meetings of the Board.

Signature on cheques etc.

All chegques, promissory notcs, drafts, bills of exchange, and other negotiable or
transferable instruments, and all receipts for moneys paid to the Company, shall be signed,
drawn, accepted, endorsed, or otherwise executed, as the case may be, in such manner as
the Board shatl from time to time by resolution determine.

Alternate direclors

Any director may at any time by writing under his hand and deposited at the Registered
Office, or delivered at a meeting of the Board, appoint any person (including another
director) 1o be his alternate director and may in jizc manner at any time terminate such
appointment, Such appointment, unless previously approved by the Board or unless the
appointee is another director, shall have effect only upon and subject to being approved by
the Board.,

‘The appointment of an alternate direcior shall delermine on the happening of any cvent
which if he were a director would cause him to vacate such office or if his appointor ceases
t0 be a director, otherwise than by retirement ata general meeling at which he is re-clected.

An ahternate director shal {except when absent from the United Kingdom) be entitied to
reccive notices of meetings of the Board and shall be entitled o attend and vole as a
director at any such meeting at which the director appointing him is not personally present
and generally at such mecting to perform all functions of his appointor as a director and for
the purposes of the proceedings at such meeting the provisions of these articles shall apply
a5 If he (instead of his appointor) were a director. if he shall be himself a director (or shall
attend any such meeting us an alternate for more than one director), his voting rights shall
be cumulative but he shall not be counted more than once for the purposes of the quorum,
If his appolntor is for the time being temporarily unable to act through i1l health or
disabithy his signature to any resolution in writing of the Board shall be as effective as the
signature of his appointor, To such extent as the Board may from time to time determine
In relation to any comntitices of the Board the foregoing provisions of this anticle shatl also
apply with necessary changes only to any meeting of any such committee of which his
appointor is a member. An alternate director shall not (save as aforesaid) have power to
act as o director, nor shall he be deemed to be a director for the purposes of these articles,
nor shall he be deemed to be the agent of his appointor.
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23.5

23.6

23.7

23.8

24,

An alternate director shall be entitled 1o contract and be interested in and benefit from
contracts or arrangements or transactions and to be repaid expenses and 1o be indemnified
to the same extent with necessary changes only as if he were a director but he shall not be
cntitled to receive from the Company in respect of his appointment as alternate director any
remuneration except only such part (if any) of the remuneration otherwise payable to his
appointor as such appointor may by notice in writing to the Comipany from time to time
direct.

In addition to the right to appoint any other director or any other person to be his alternate
director, any director may at any time appoint any other direclor or any other person to act
as a replacement director for him on such terms and subject to such conditions as he shall
elect and may at any time terminate such appointment, Any such appointment or removal
shalt be by notice from the director 1o the Company.

Any such replacement director (as such) shall not be deemed to be a director by reason of
such appointment and except as provided in these articles or in the notice appointing him
shall not have power to act as a director nor have any of the responsibilities or duties of
a director nor shall he be deemed 10 be a director for the purposes of these articles other
than as specified in articles 23.7 and 23.8, A replacement director shall not be deemed to
be the agent of his appointor except in relation 1o matters in which he acted or failed to act
on the direction of his appointor as given in the notice of his appointment,

A replacement dicector shall be entitled 1o attend and vole as a director and to count for the
purposes of any quorum at any such meeting at which the director appointing him is pot
personally present and at which his appointor has authorised him (o atend and vote. At
any such meeting the replacement director shall be authorised to act in accordance with the
authority given to him by his appointor in the notice of his appointment, If a replacement
director is himself 4 director, he shalt be entitied in such circumstances as aforesaid to
exercise the vote of the director for whom he s a replacement in addition to his own vote.
1f a replacement director doces not sign the same, the replacement director’s signature to any
resolution in writing as a director shall be as effective as the signature of his appointor.
The foregoing provisions of this paragraph of this article shall apply mutatis mutandis to
any mecting of any commitice of the directors of which his appointor is a member.,

The provisions of articles 23.2 and 23.4 shail apply mutatis mutandis to any replacement
director,

Pensions snd Allowances

The Board may establish and maintain, or procure the establishment and maintenance of,
any penston or superannuation funds (whether contributory or otherwise) for the benefit of,
and give or procure the giving of donations, gratuftics, pensions, allowances and
emoluments to any persons who are or were at any time in the employment or service of
the Company, or any of its predecessors in business, or of any company which is a holding
company or a subsidiary of the Company or Is allled to or asswelated with the Compeny or
with any such holding company cr subsidiary, or who may be or have been directors or
officers of the Company, or of any such other company as aforesaid, or any persons in
whose welfare the Company or any such other company as aforesaid s or has been at any
time interested, and the wives, widows, familics, rclations and dependants of any such
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26.

27,

27.1

21.2

persons, and establish, subsidise and subscribe to any institutions, associations, societies,
clubs or funds calculated to be for the benefit of, or to advance the interests and well-being
of the Company or of any such other company as aforesald, or of any such persons as
aforesaid, and io make paymenis for or towards the insurance of any such persons as
aforesaid, subject always, if so required by law, to particulars with respect to the proposed
payment being approved by the Company, and a director shail be entitled to participate in
and retain for his own benefit any such donation, gratuity, pension, allowance or
emolument.

Secretary

The Secretary shall be appointed by the Board on such terms and for such period as they
may think fit. Any Secretary so appointed may at any time be removed from office by the
Board, but without prejudice to any claim for damages for breach of any contract of service
between him and the Company. If thought fit two or more persons may be appointed as
joint secretaries. The Board may also appoint from time to time on such terms as they may
think fit one or more deputy and/or assistant sccretaries,

Provision for Employees

The Board may by resolution exercise any power conferred by the Statutes to make
provision for the bencfit of persons employed or formerly employed by the Company or
any of its subsidiarics in connection with the cessation or the transfer to any person of the
whole or part of the undertaking of the Company or any of its subsidiaries.

Untraceable members

The Company shall be entitled 10 cease sending dividend warrants by post if such warrants
have been returned undelivered or left uncashed, provided that this power may not be
exercised until cither such warrants have been so returned or left uncashed on two
consecutive occasions or, following one such occasion, reasonable enquiries have failed to
establish any new address of the registered holder,

The Company shall be entitled to sell at the best price reasonably obtainable at the time of
sale the shares of a member or the shares to which a person is entitled by transmission on
death or bankruptcy or otherwise by operation of faw provided that this power may not be
exercised unless:

(a)  during the period of 12 years prior to the date of the publication of the
advertisements referred to in sub-paragraph (b) (or, if published on different dates,
the first date) no communication has been reccived by the Company from the
member or the person entitied by transmission and no cheque or warrant sent by the
Company in respect of the shares has been cashed and no fewer than three dividends
in respect of the shares have become payable and no dividend in respect of those
shares has been claimed;

b)Y the Company shall on expiry of such period of 12 years have inseried

advertisements in both a national daily newspaper and in a newspaper circulating in
the area in which the last known address of the member or the address at which
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28,

29,

29.1

29.2

29.3
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service of netices may be effecled in the manner authorised by these articles is
located giving notice of its intention o sell the shares: ¢

(<) during such period of 12 years and the period of three months following the
publication of such advertisements, the Company shall have received no
communication from such member or person; and

(d) if the Company has any of its securities admitted 1o the Official List of the London
Stock Excharge notice shall have been given to the London Stock Exchange of its
intention 0 rmake such sale.

To give effect to ary such sale the Company may appoint any person to execute as
transferor an instrument of transfer of the said shares and such instrument of transfer si 4
be as effective as if it had been executed by the registerea holder of or person entitled "y
transmission on death or bankruptcy or otherwise by operation of law to such shares and
the title of the transferee shall not be affected by any irregularity or invalidity in the
proceedings relating to (he transfer. The net proceeds of sale shafl belong to the Company
which shall be obliged to account to the former member or other person previously entitled
for a sum equal to such proceeds and shalt enter the name of such former member or other
person in the books of the Company as a creditor for such sum which shall be a permanent
debt of the Company. No trust shall be created in respect of the debt, no interest shall be
payable in respect of the same and the Company shall not be required to account for any
money earned on the net proceeds, which may be employed in the business of the Company
or invested in such investments (other than shares of the Company or its holding company
if any) as the Board may from time to time think fit.

Borrowing powers

The directors may exercise all the powers of the Company to borrow or raise money
without Jimit as to amount and upon such terms and in such manner as they think fit and
to grant any mortgage or charge over ils undertaking, property and uncalled capital, or any
part thereof and subject in the case of any security convertible into shares to section 80 of
the Act to issue debentures, debenture stock and other securities, whether outright or as
security for any debt, liability or obligation of the Company or of any third party.

The Seal

The Board shall provide for the safe custody uf the common seal (if any) of the Company
which shall not be used without the authority of the Board or of a corsmittee authorised by
the Board In that behalf.

Bvery instrument to which the common seal of the Company shall be affixed shall be
signed by one dircctor and the Secretary or by two directors save that as regards any
certificates for shares or debentures or other securities of the Company the Board may by
resolution determine that such signature or cither of them be dispensed with or affixed by
some method or system of mechanical signatures,

Any Instrument signed by one director an< the Secretary or by two directors and expressed
to be executed by the Company shall have the same effect as if executed under the common
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seal of the Company, provided that no instrument which makes it clear on its W#e that it
is intended 10 have effect 4s a deed shall be so signed without the authority of the Board
or of a committee authorised by the Board in that behalf,

The Company may exercise the powers conferre "+ © ~ Stamites with regard to having an
official seal for use abroad and such powers sl 1 ¢ ¢ el in the Board.

The Company may dispense with the need for a common seal insofar as permitted by the
Act,

Authentication of documents

Any director or the Secretary or any person appointed by the Board for the purpose shall
have power to authenticate any documents affecting the constitution of the Company and
any resolution passed by the Company or the Board or any committee, and any book,
record, document or account relating to the business of the Company and to certify copies
or extracts of such resolution, book, record, document or account as irue copies or extracts,
and if any resolution, book, record, document or account is elsewhere than at the
Registered Office the Jocal manager or other officer of the Company having the custody of
themn shall be deemed to be a person appointed by the Board, A document purporting to
be a copy of a resolution, or an extract from the minutes of a meeting, of the Company or
of the Board or any committee, which is certified shall be conclusive evidence in favour
of all persons dealing with the Company upon the faith of such certified copy that such
resolution has been duly passed or, as the case may be, that any minute so extracted is a
true and accurate record of proceedings at a duly constituted meeting,

Reserves
Establishment of reserves

The Board may from time to time set aside ou cf the profits of the Company and carry to
reserve such sums as they think proper which, at the discretion of the Board, shall be
applivable for any purpose to which the profits of the Company may properly be applied
and pending such application may either be employed in the business of the Company or
be invested. The Board may divide the reserve into such special funds as they think fit and
may consolidate Into one fund any special funds or any parts of any special funds into
which the reserve may have been divided. The Board may also without placing the same
to reserve carry forward any profits, In carrying sums to reserve and in applying the same,
the Board shall comply with the provisions of the Statutes.

Business bought as from past date

Subject to the provisions of the Statutes, where any asset, business or property is acquired
by the Company as from a past date (whether such date be before or after the incorporation
of the Company) the profits and losses arising from such asset, business or property as
from such date may at the discretion of the Board in whole or in part be carried to revenue
account and treated for all purposes as profits or losses of the Company. If any shares or
securities are purchased with the next dividend or interest payment accruing to the
purchaser, such dividend or interest may at the discretion of the Board be treated as
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33.
33.1

33.2

33.3

33.4

revenue, and it shall not be obligatory to capitaii~; the same or any part of such dividend
or interest.

Dividends

The Company may by ordinary resolution declare dividends provided that no such
dividends shall exceed the sum recommended by the Board and the "B" Ordinary Shares
shall not entitle the holders thereof to receive any dividend in respect thereof.

Any profits which the Company may determine to distribute in respect of any financial year
shall, subject to the provisions of this article 32, be paid within 30 days of the audited
consolidated accounts of the Group for the financial year in question being aid before the
Company in general meeting.

Capitalisation of profits and reserves

The Board may, with the sanction of an ordinary resolution of the Company, capitalise any
sum standing to the credit of any of the Company’s reserve accounts (including any skare
premium account, capital redemption reserve, or other undistributable reserve) or any sum
standing to the credit of profit and loss account.

Such capitalisation shall be effected by appropriating such sum to the holders of ordinary
shares on the Register at the close of business on the date of the resolution (or such other
date as may be specified in such resolution or determined as provided in such resolution)
in proportion to their hroldings of ordinary shares and applying such sum on their behalf in
paying up in full unissued ardinary shares (or, subject to any special rights previously
conferred on any shares or class of shares for the time being issued, unissued shares of any
other class not being redeemable shares) for allotment and disiribution credited as fully paid
up 1o and amongst them n proportion to their holdings.

The Board may do all acts and things considered necessary or expedient to give effect to
any such caplalisation, with full power to the Board to make such provision as it thinks fit
for any fractional entitlements which would arise on the basis aforesaid (including
provisions whereby fractional entitlements are disregarded or the benefit of such fractional
entitlements accrues to the Company rather than to the members concerned). The Board
may authorise any person to enter on behalf of all the members interested into an agreement
with the Company providing for any such capitalisation and matters incidental to such
capitalisation and any agreement made under such authority shall be effective and binding
on alf concerned,

The provisions of this article 33 shall be subject to the proviso that on any occasion when
shares shall be allotted and distributed eredited as fully paid up as aforesaid "A” Ordinary
Shares only shall be allotied to the holders of the "A" Ordinary Shares and "B" Ordinary
Shares only shall be alintted to the holders of "B" Ordinary Shares,
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36.

36,1

Accounts
Accounting records

Accounting records sufficient to show and explain the Company’s transactions and
otherwise complying with the Statutes shall be kept at the Registered Office, or at such
other place as the Board thinks fit, and shall always be open 1o inspection by the officers
of the Company. No member of the Company or other person shall have any right of
inspecting any account or book or document of the Company except as conferred by Statute

or these articles or as ordered by a court of competent jurisdiction or as authorised by the
Board.

Copies of accounts for members

A copy of every balance sheet and profit and loss account which is to be laid before a
general meeting of the Company (including every document required by law to be
comprised in such balance sheet and profit and foss account or attached or annexed to such
balance sheet and profit and loss account) shall no fewer than twenty-one days before the
date of the meeting be sent to every member of, and every holder of debentures of, the
Company and 1o every other person who is entitied 10 receive notice of meetings from the
Company under the provisions of the Statutes or of these articles. Provided that this article
shall not reguire a copy of these documents to be sent to any member to whom a summary
financial statement is sent in accordance with the Stalutes nor to more than one of joint
holders nor to any person of whose address the Company Is not awire, but any member
or holder of debentures to whom a copy of these documents has not been sent shall be
entitled to recelve a copy free of charge on application at the Registered Office.

Auditors

Validity of auditor’s acts

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

Auditor’s rights to atfend general meetings

An auditor shall be entitled to attend any general meeting and 1o receive all notices of and
other communications relating to any gencral meeting which any member is entitled to
receive and to be heard at any general meeting on any part of the business of the meeting
which concerns him as auditor,

Notices

Service of notices

@ Any notice to be glven to or by any person pursuant to these articles shalt be in
writing except that a notice calling a meeting of the directors need not be in writing.
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(b)

(©

(d)

Any notice or document (Including a share certificate) to be given under these
articles may be delivered personally or sent by first ciass post (airmail if overseas)

or by telex or facsimile,

The address for service of any such notice or document shall be as follows:

in the case of a member:

in the case of a director?

in the case of a mecting of the
directors:

in the case of the Company:

in the case of any other person:

such member’s address as shown in the
Company’s register of members of the
Company or (if he has no registered
address within the United Kingdom) to
the address, if any, within the United
Kingdom supplied by him to the
Company as his address for the service
of notices, or by delivering it to such
address addressed as aforesaid: in the
case of a member registered on a
branch register any such notice or
document may be posted either in the
United Kingdom or in the territory in
which such branch register is
maintained;

his last known address or at the address
notified by him to the Company for that

purpose;

the place of the meeting;

its registered office; and

to his or its last known address,

Any such notice shall be deemed to have been served and be effective:

()  if delivered personally, at the time of delivery;

(i)  if posted, on receipl or at the expiry of two Business Days (or in the case of
airmail four Business Days) afier it was posted, whichever occurs first;

(lii)  if sent by telex or facsimile, at the time of transmission (if sent during
normal business hours, that is 9.30 to 17,30 local time in the place to which
it was sent) or (if not sent during such normal business hours) at the
beginning of the next day in the place to which it was sent; and

(iv)  if sent by cable or telegram, at the time of delivery.

For the purposes of this article 36, "Business Day” means any day other than a
Saturday, Sunday or any day which is a public holiday in the place or places at
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36.2

36.3

36.4

36.5

36.6

which the transaction in question is being effected or the notice in question is being
effected.

(¢)  In proving such service it shall be sufficient to prove that personal delivery was
made, or that such notice was properly addressed, stamped and posted or in the case
of a telex that the intended recipient’s answerback code is showa < the copy
retained by the sender at the beginning and end of the message or in i vase of
facsimile that an activity or other teport from the sender’s facsimile machine can be
produced in respect of the notics showing the recipient’s facsimile number and the
number of pages transmitted,

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

A member present either in person or by proxy, at any meeting of the Company or the
holders of any class of shares in the Company shall be decmed to have received notice of
the meeting and, where requisite, of the purpose for which it was called.

Joint holders

Any rotice given to that one of the joint holders of a share whose name stands first in the
Register in respect of the share shall be sufficient notice to all the joint holders in their
capacity as such. For such purpose a joimt holder having no registered address in the
United Kingdom and not having supplied an address within the United Kingdom for the
service of notices shall be disregarded.

Deceased and bankrupt members

A person entitled to a share in consequence of the death, bankruptey or mental disorder of
a member or by operation of Jaw or any other event upon supplying to the Company such
evidence as the Board may reasonably require to show his title to the share, and upon
supplying also an address within the United Kingdom for the service of notices, shall be
entitled to have served upon or delivered to him at such address any notice or document
to which thie member but for his death or bankruptey or other event would be entitled, and
such service or delivery shall for all purposes be deemed a sufficient service or delivery
of such notice or document o all persons Interested (whether jolntly with or as claiming
through or under him) in the share, Save as aforesaid any notice or document delivercd
or sent by post 1o or left at the address of any member in pursuance of these articles shall,
notwithstanding that such member be then dead or bankrupt or in liquidation, and whether
or nol the Company have notice of his death or bankruptcy or liquidation, be deemed to
have been duly served or delivered In respect of any share registered in the name of such
member as sole or first-named joint holder.

Overseas members
A member who (having no registered address within the United Kingdom) has not supplied

to the Company an address within the United Kingdom for the service of notices shall not
be entitled to receive notices from the Company.
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37.

Suspension of posial services

1f at any time by reason of the suspension or curtailment of postal services within the
United Kingdom the Company is unable to convene a general meeting effectively by notices
sent through the post, @ general meeting may be convened by a notice advertised on the
same date in no fewer than one national daily newspaper with appropriate circulation and
such notice shall be deemed to have been duly served on all members entitled to such notice
at noon on the day when the advertisement appears. In any such case the Company shall
send confirmatory copies of the notice by post if at least seven days prior to the meeting
the posting of notices to addresses throughout the United Kingdom again becomes
racticable,

Statutory requirements as (o notices

‘The provisions in these article. regarding the serving of notices and other documents are
subject to any requirements in the Statutes that a particular offer, notice or other document
be served in any particular manner,

Destruction of documents
The Company may destroy:

(@)  any share certificate which has been cancelled at any time after the expiry of one
year from the date of such cancellation;

()  any variation or cancellation of any dividend mandate at any time after the expiry
of two years from the date such variation or cancellation was recorded by the
Company;

(c)  any notification of change of name or address at any time after the expiry of two
years from the date such notification was recorded by the Company;

(d)  any instrument of tr-nsfer of shares which has been registered at any time after the
explry of six years from the date of registraiion; and

(¢)  any other document on the basis of which any entry in the Register is made at any

time afier the expiry of six years from the date an entry in the Register was first
made In respect of it}

and it shalt conclusively be presumed in favour of the Company that every share centificate
so destroyed was a valid certificate duly and properly cancelled and that every instrument
of transfer so destroyed was a valid and effective instrument duly and properly registered
and that every other document destroyed under this article was a valid and effective
document in accordance with the recorded particulars of that document in the books or
records of the Company, Provided always that:

()  the foregoing provisions of this article shall apply only to the destruction of a

document in good faith and without express notice to the Company that the
preservation of such document was relevant to a claim;
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(i)  nothing contained in this article shall be construed as imposing upon the Company
any liability in respect of the destruction of any document earlier than as stated in
this article or in any case where the conditions of proviso (i} are not fulfilfed; and

(iti)  references in this article to the destruction of any document include references to its
disposal in any manner,

Winding up
Director’s power to petition

The Board shall have power in the name and on behalf of the Company to present a petition
to the court for the Company to be wourd up.

Distribution of assets in specie

If the Company shall be wound up (whether the liquidation is voluntary, under supecvision,
or by the court) the liquidator may, with the authority of an extraordinary resolution and
subject to any provision sanctioned in accordance with the provisions of the Insolvency Act
1986, divide among the members In specie or kind the whole or any part of the assets of
the Company anid whether or not the assets shall consist of property of one kind or shall
consist of properiies of different kinds, and may for such purpose set such value as he
deems fair upon any one or more class or classes of property, ‘The assets of the Company
available for distributlon amongst the members shall belong 1o and be distributed amongst
the holders of the ordinary shares in proportion to the amounts paid up on such ordinary
shares held by them respectively, save that the liquidator may with the like authority
determine how such division shall be carricd out as between the members of different
classes of members. The liquidator may, with the Jike authority, vest any part of the assets
it trustees upon such trusts for the benefit of members as the liquidator with the like
authority shali think fit, and the liquidation of the Company may be closed and the
Company dissolved, but so that no contribitory shall be compelled to accept any shares or
other property in respect of which there is a liabllity, The liquidator may make any
provision referred to in, and sanctioned in accordance with the provisions of the Insolvency
Act 1986,

Indemnity

Subject 1o the provisions of and so far as may be consisient with the Statutes, every
director, auditor, Secretary or other officer of the Company shall be indemnified hy the
Company out of its own funds against and exempted by the Company from all costs,
charges, losses, expenses and labilities incurred by him in the actual or purported
execution or discharge of his duties or the exercise or purported exercise of his powers or
otherwise In relation to or in connection with his duties, powers or office including (without
prejudice to the generality of the foregoing) any iiability incurred by him in defending any
proceedings, elvil or eriminal, which relate to anything done or omitted or alleged to have
been done or omitted by him as an officer or employee of the Company and in which
Judgment Is given in his favour (or the proceedings are otherwise disposed of without any
finding or admission of any material breach of duty on his part) or in which he is acquitted
or in connection with any application under any statute for relief from liability in respect
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of any such act or omission in which relief is granted to him by the Court, and no director
or other officer shall be }Jiable for any loss, damage or misfortune which may happen 1o or

be incurred by the Company in the execution of the duties of his office or in relation
thereto.

Without prejudice to the preceding anticle the Board shall have power to purchase and
maintain insurance for or for the benefit of any persons who are or were at any time
directors, officers, employees or auditors of any Relevant Company (as defined in the
following arniicle) or who are or were at any time trustees of any pension fund or
employees’ share scheme in which employees of any Relevant Company are interested,
including (without prejudice to the generality of the foregoing) insurance against any
liability incurred by such persons in respect of any act or omission in the actual or
purported execution or discharge of their duties or in the exercise or purported exercise of
their powers or otherwise in relation to their duties, powers or offices in relation to any
Relevant Company, or any such pension fund or employees’ share scheme.

For the purpose of the preceding article *Relevant Company™ shall mean the Company, any
holding company of the Company or any other body, whether or not. incorporated, in which
the company or such holding company or any of the predecessors of the Company or of
such holding company has or had any interest whether direct or indirect or which is in any
way allied to or associated with the Company, or any subsidiary undertaking of the
Company or of such other body.
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PENTA GROUP LIMITED

REPORT OF THE DIRECTORS

The directors presens thelr report with the audited financial statements of
the company for the year ended 30 April 199,

PRINCIPAL AGTIVITY

The principal activity of the company in the year under revies was that of
acting as the ultimate holding company of its two vholly owned subsidiaries,
Penta Technologies Limited and Penta Insurance Systems Limited,

REVIEW OF BUSINESS
The results for the year and financial position of the company are as shown
in the annexed financial statements.

DIVIDENDS AND TRANSFERS TO RESERVES
No dividends will be distributed for the year ended 30 April 1994. The
deficit transferred to reserves will be £3,982,

DIRECTORS
The directors of the company in office during the year and their beneficial
interests in the issued share capital were as follows:

Mame Class of Capital 30. 4.94 1, 5.93
S E Andrevw “A" Ordinary Shares (1l 25,000 25,000
K C Smith "A" Ordinary Shares (1 25,000 25,000
D M Bard #A* Ordinary Shares {1 25,000 25,000
P K Murtagh "A" Ordinary Shares (1 25,000 25,000
P G Runacres - -
AUDITORS

In accordance with Section 384 of the Companies act 1985, a resolution
proposing the re-appointment of Peter Holden & Partners as duditors to the
company will be put to the Annual General Meeting.

STATEMENT OF DIREGTORS’ RESPONSIBILITIES

Company law requires the diivctors to prepare financial statements for each
financial year which give a true and fair view of the state of affairs of the
company and of the profit or loss of the company for that period. In preparing
those financial statements, the directors are required to

- select suitable accounting policies and then apply them conslistently;

- ake judgements and estimates thet are reagonable and prudent;

- prepare the financial statements on the going concern basis unless it is
inappropriate to presuma that the company will continue In business.

The directors are responsible for keeping proper accounting records

which disclose with reasonable uccuracy at any time the financial position
of the company and to enable them te ensure that the financial statements
comply with cthe Companies Act 1985. They are also responsible for
safeguarding the assets of the company and hence for taking reasoncble steps
for the prevention and detection of fraud and other Llrregularities.

ON BEHALF OF THE BOARD:

RN\,

M L Andrew - Secretary

Dated: 29 July 1994




PENTA CROUP LIMITED

REPORT OF THE AUDITORS TO THE SHAREHOLDERS OF
PENTA GROUP LIMITED

We have audited the financial ctatements on pages four to eight which
have beeu prapared under the histerical cost convention and the accounting
policies set out on page six.

Respective responsibilities of directors and auditors

As described on page two the company’s directors are responsible for the
preparation of financial statements. [t is our responsibility to form an
independent opipion, based on our audit, on those statements and to report
our opinion to you.

Basis of opinion

We conducted wur audit in accordance with Auditing Standards issued by the
Auditing Practices Board. An audit includes examination, on a test basis, of
evidence relevant to the amounts and disclosures in the financial statements.
It also includes an assessment of the significant 2stimates and judgments made
by the directors in the preparation of the financial statements, and of whether
the accounting policies are appropriate to the company’s circumstances,
consistently applied and adequately disclosed.

We planned and performed our audit so as to obtain all the informarion and
explanations which we considered necessary in order to provide us with
sufficient evidence to give reasonable assurance that the financial statements
are free from material misstatement, whether caused by fraud or other
trregularity or error., In forming our oplnion we also evaluared the overall
adequacy of the presentation of informarion in the financial statements.

Opinion

In our opinion the financial scatements give a true and fair view of the state
of the company’s affairs as at 30 April 1994 and of its loss for the vear
then ended and bave been properly prepared in accordance with the

provisions of the Companies Act 1985,

Cloe Holdon @ forhns

Peter Holden & Partners

Chartered Accountants

Registered Auditor

38a,S5tation Road,

North Harrow,

Middlesex

HA2 78E Dated: 29 July 1994
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PENTA GROUP LIMITED

PROFIT AND 1058 ACCOUNT
for the Year Ended 30 April 1994

Notes
TURNOVER
OPERATING PROFIT 3
Interest Receivable 4
Interest Payable and
Similar Charges 5

PROFIT ON ORDINARY ACTIVITIES
BEFORE TAXATION

Tax on Profit on Ordinary
Activities 6

PROFIT ON ORDINARY ACTIVITIES
AFTER TAXATION

PROFIT FOR THE FINANCIAL YEAR

DEFICIT CARRIED FORWARD

CONTINUING OPERATIONS

None of the company’s activities were acquired or discontinued in
the current year or previous period.

‘TOTAL RECOGNISED GAINS AND LOSSES
The company has no recognised gains or losses other than the loss

for the currenc period.

The notes form part of these financial statemencs

- - -

-----

£(3,982)

- wwa---

-




. . v ‘ Fd Y
PENTA GROUP LIMITER
As
Hotes
FIXED ASSETS:
Investments 7
CURRENT ASSETS:
Debtors 8
CREDITORS: Amounts falling
due within one year 9

NET CURRENT LIABILITIES:

TOTAL ASSETS LESS CURRENT
LYABILITIES:

CREDITORS: Amounts falling
due after more than one year 10

CAPITAL AND RESERVES:
Called Up Share Capltal
Profit & Loss Account

12

,,f’}¢>*1__,__.

-

- DIRECTOR

Approved by the Beard on 29 July

The notes form part of these financial statements

Skl I LA,
e fiod
Lyt :

BALANCE SHEET
at 30 April 1994

30, 4.94

L T A I A Y

£ £

850,000

20,198

30,041

-

(9,843)

840,157

644,139

£196,018

200,000
(3,982)

P Yy

£196,018

A ———p

1994

Page 5

30, 4.9

R L I R W

£ L

350,000

15¢,000

- m--

(150, 000)

200,000

B N e

£200.000

200,000

- -

£200,000




PENTA GROUP LIMITED

NOTES TO THE FINANCIAL STATEMENTS
for the Year Ended 30 April 1994

ACCOUNTING POLICIES

Accounting Convention
The financial statements have been prepared under thie
hisrorical cost convention.

Exemption has been taken from preparing a cash flow
statement on the grounds that the company qualifies as
% small company,

Deferred Taxation

Provision is made at current rates for taxation deferred

in respect of all material timing differences except to

the extent that, in the opiniovn of the directors. there

is reasonable probability that the liability will not arise

in the foreseeable future.

STAFF COSTS

There were no staff costs for the year ended 30 aApril 1994
nor for the year ended 30 April 1993,

OPERATING PROFIT

The operating profit is stated after charging:

30. 4,94 30, 4,93
£ £
Direcrors’ Emoluments - -
INTEREST RECEIVABLE
30. 4,94 30, 4,93
£ £
Tnterest due from Subsidiary 37,578 -
INTEREST PAYABLE AND SIMILAR CHARGES
30. 4,94 30, 4.93
£ £
Bank Loans, Overdrafts and Other Loans
repayable within £ive years 16,011 -
Other Loans 21,567 -
37,578 -

Page 6



PENTA GROUP LIMLTED

NOTES TO THE PINANCIAL STATEMENTS
for the Year Ended 30 April 1994

TAXATION

The tax charge on the profit on ordinary activities for the

vear was as follows:
30. 4.94

£
Based on the adjusted results of the year:
UK Corporation Tax 3,982

b 1 4+t

30. 4.93

EZRNEEEEER

UK Corporation Tax has been charged at 25% (1993 - not applicable).

FIXED ASSET INVESTMENTS

0. 4.94
£
COST OF INVESTHENTS: '
As at 1 May 1993 100,000
AR A pE N B KT N
NET BOOK VALUES:
As at 30 April 1994 100,000
b2 1 1 13 ¢ 4
UNLISTED XINVESTMENTS: 106,000
2 2t A it
LOANS TO SUBSIDIARY COMPANY:
Ag at 1 May 1993 250,000
Additions 500,000
As at 30 Aprili 1994 750,000
iy g K A N IR
TOTAL INVESTMENTS: £850,000

The company's investments in the ordinary sharxe capital of

100,000

N Y SN0 g AC EX BC BN

100,000

L+ 7 2 2§ 9

100,000

% 2 g Mkt 2

250,000

250,000

i BN 3 B SR 2

£350,000

unligted companies at the balance sheet date include the following:

tage Country of

Company Holding Incorporation
Panta Technologies Ltd. 100 England
Penta Insurance Systems Ltd 100 England
DEBTORS: AMOUNTS FALLING
DUE WITUIN ONE YEAR

30. 4.93

£

Penta 'Technologies Limited 20,198

u mx gl Bk oy =k S
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PENTA GROUP LIMITED

q.

10.

i1,

125

NOTES TC THE FINANCTIAL STATEMENTS
{for the Year Ended 30 April 1994

CREDITORS: AMOUNTS FALLING
DUE WITHIN ONE YFAR

Unsecured Loan Stock
Taxation
Accrued Expenses

CREDITORS: AMOUNTS FALLING

DUE AFTER MORE THAN ONE YEAR

Bank Loans
{See Note 11)
Qther Creditors

LOANS AND QVERDRAFTS

The aggregate amount of loars snd overdrafts was as follows:

Amounts falling due after mo
than one year:

Bank Loans repayable
- within five years

re

The bank loan is vepsyable on 26 July 1996,

CALLED UP SHARE CAPITAL

Authoriased, allotted, i[ssurd

Number: Class:
100,000 "A" Ordinary Share
100,000 "B Ordinary Share

and fully paid:

Nominal
Valua?
B {1
8 f1

Page 8

30. 4.94 30, 4,93
£ £
5,861 150,000
31982 -
20,198 -
30,041 150,000
30, 4.94 30. 4,93
£ c
500,000 -
1“"'139 -
644,139 -
20. 4.94 30, 4.93
£ L
500,000 -
30, 4.94 30, 4.93
£ £
100,000 100,000
100,000 100,000
200,000 200,000




PENTA GROUP LIKITED

NOTES TO THE FINANCIAL STATEMENTS
for the Year Ended 30 April 1994

13, RECONGILIATION OF MOVEMENTS IN SHAREHOLDERS' FUNDS
30, 4.94 30, 4.93
£ £

Profit for the Financial Year (3,982) -
Share capital Issusd - 200,000
NET (REDUCTION}/ADDITION TO SHAREHOLDERS’ FUNDS {3,982) 200, 000
Opening Shareholders’ Funds 200,000 -
CLOSING SHAREHOLDERS’ FUNDS 196,018 200,000

Page 9



PENTA GROUP LIMITED

PROFIT & LOS5 ACCOUNT

for the Year Ended 30 April 1994

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

Income
Other Income:

Interest due from Subsidiary

Finance Costs:
Bank Interest 16,011
Other Interest 21,567

NET PROFIT

- -

37,578

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

This page does not form part of the statutory financial statements
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PETER HOLDEN & PARTNERS

CHARTERED ACCOUNTANTS

Yeur Ref

AUDITORS' STATEMEMT TO THE DIRECTORS OF PENTA GROUP LIMITED PURSUANT TO
SECTION 43(3) (b) OF THE COMPAHIES ACT 1985.

We have examined the balance sheet of Penta Group Limited at 30 April 1994
which formed part of the financial statements for the year then ended,
audited by us. The scope of our work for the purpose of this statement
was lLimited to an examination of the relationship of amounts stated in the
audited balance sheet in connection with the company*®s proposed
re-ragistration as a public company.

In our opinjon the balance sheet showa that at 30 April 1894 the auwount of

the company's net assets was not less than the aggregate of its called~up
share capital and undistributable reserves.

PETER HOLDEN & PARTNERS
Chartorad Accountants & Reglatoered Auditor

Dated: 29 Novembar 1994

PoC Hoden, FCA, M ) Foley, FCA 5 T Diwke FEA A T Wilmol, TCCA. S M hent, BA, ACA. A | Gitins, B, FCA

Chestnut House,

siha Mation Read, 2 Kingsway. 4223 HGower Raad Beckhampton

ol Hatnya Waokeng, killay, Swansca, Marlhotough,

rrdglesex HAZ 79F Sureey GUI1 INU West Glamorgan $A2 T4} Wielishare SNB 16))
Tolephotie G1B1 853 90N Telephinne Q1483 226727 Telephone 61292 290186 Telephone 01672 139193
Fox 0181 BRYOGLIR Fax. (1483 756802 Fax, 01292 204989 Fax D1672 519467 .

Regstersdd ta carty pn audil wark and suthanied 10 Catty on eietiment business by the Institste of Crarred Atcountants in Eng'and and Wales




Ploase do not
write in this margin

Ploase complate
fegibly, preferably
in black type, or
bold block lattering

* Insort full name
of company

1 delete as
aparopriats

§ Insort dute

COMPANIES FORM No. 43(3)(e)

Declaration of compliance

with requirements by a

private company on application
for re-registration as a public
company

Pursuant to section 43(3)(e) of the Companies Act 1985

To th2 Registrar of Companies For official use  Company number
Address overiaaf o - -y - -
| ! LT 1 1 #9939

Name of company

» FENTF! Gownl L™ AT

L PeTee  Gwonar  Remneres

of Y WESTU LS ST

Lop 0o Sy Baud

{the-sacrataryifa director]t of the company, do solemnly and sincerely declare that:

1 the company, on Wik, exn3cn  \0RL §, passed a special resolution
that the company should be re-registered as a public'company:

2 the conditions of sections 44 and 45 of the above Act (so far as applicable} have been satisfied;

3 between the balance sheot date and the application for re-registration, there has been no change in
the company’s financial position that has rasulted in the amouns? of its net assets becoming less than
the aggregate of its called-up share capital and undistributable reserves.

And | make this solemn doclaration conscientiously bolieving

the same to be true and by virtue of the provisions of the Stetulory Declarations Act 1835,

Doclared at 29 A g0y ‘dﬂ/k/l : Declarant to sign below
. e Ay

tha ,';,51 day of \

Ona thousand nine hun;,irod on ?ﬁm%
before me //‘.’/

A Commiss!onur for Oalhs or Notary Public or Justice of
the Peaca or Solichior having the powers conferred on a
Commissionar for Oaths.

rrTmOPTR D COOK
FLAR d\aﬁc\m‘@n"’ r"r"j @a‘“{u

Lonia
Presentor's name address and For official Use
reference {if any): Genoral Section l Post toom
“mu ﬂL\l L!UJE‘}‘J‘I\“ Cile
J PANIES HOUSE 38/11/94)
I |




‘ COMPANIES FORM No. 43(3)

H Application by a private
company for re-registration
as a public company

Ple_uel do not Pursuant to section 43(3) of the Companies Act 1885
write In
this margin
To the Registrar of Companies For official use  Company number
Please complais (Address overleaf) it St i
lagibly, prelesabl [ | i |
in black typo, or ¢ [ S R A lj‘*\'q?’a'
bold biock luttering  Nama of company
* ingert existing fuil 2 Pﬁ ~NYR Oown £ LetonsTen I
name of company I

applies to be re-registered as » public company by the name of &
e Insert full name of
company amended Pb‘ﬁ"ﬂﬁ (R fgﬁu [ L 4T £ Lo an A vy

to make it appropriate
for this company as

a8 public limited
company

and for that purpose delivers the following documents for registration:

1 Declaration made by a director or the secretary in accordance with saction 43(3)(c) of the above Act
{on Form No 43(3)(e)

2 Printed copy of memorandu- * .. d arlicles 8s sltered in pursuance of the special resolution under
soction 43(1)(a} of the above Act,

3 Copy of auditors written statement in accordance with section 43(3)(b) of the abova Act

4 Copy of relovant balance sheet and of auditors unqualified report on it

§ delote it section 44 [6=Eopy-of-enyvetoationreportis

of the Act does not
apply

t delot Signed NL Director][Secretaw)t Date
oo, Sio 0 (DioctorliSaciatan ]t Dote. 5z, e
' A
Presentor's name address and For officlal Use i ey ——
raferance (if any): General Soction "I Postrogn Lo T d
ARRAREE R
P
Tuig

L0,  *KSRUDGSPE

| galioctou |£20 |




