COMPANIES FOQRM No, 12

Statutory Declaration of compliance
with reguirements onapplication
for registration of a company

12

Ejr?taéi?\ donat Pursuant to section 12{3) of the Companies Act 1985
this margin
To the Registrar of Companies Forofficlal use  For officlaluse
rle‘absle: '.:agr.vla;;aI e o g g e =y
j'bly, profera
lg%!agk%ype.or y !_ - l - .l - ..!

boldztocklettering Name of company

* insert full WATCHPRAISE LIMITED
name of Company
i, MICHAEL RICHARD COUNSELL, signing on behalf
of SWIFT INCORPORATIONS LIMITED
2 BACHES STREET
LONDON N1 6UB
+ delete as do solemnly and sincerely declare that | am a [Seficitorengaged-in-the-formation-of-the—
appropriate

~company]t [person named as director or secretary of the company in the statement delivered o
the registrar under section 10{2)t and that all the requirernents of the above Act in respect of the
registration of the above company and of matters precedent and incidental to it have begn
complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835

Declared at 1 1, SHIP STREET Declarant to sign below
BRECON,
. POWYS
The 4th day of August. 1992 —~
ﬁf"’&* /%
kBTG TG ‘ e

A Commissioner for Oaths or Notary Public or Justice of J%%W

the Peace or Solicitor having the powsrs conferred ona

Commissioner for Oaths.
Presentor's name, address and For officlal use
reference (if any): New Gomparilas Section Poatroom

385417
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Praedandc sphadby
VBTN
Jordan & Sans Lhpited

L 21 5. Tromas Street, Bristot BS1 843
Tak 0272 230600 Tswx 449119

CHA108

Thls form should be completed In kleck.

Company name (i full)

Registered cflice of the company on
incorsoration.

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent's name
and address.

Numbar of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?

JRM10

Page 1 385417

1

Statement of first directors and

secretary and iniended situation

of registored office

UL579Q7

CN

WATCHPRAISE LIMITED

For official use [:jj

2 BACHES STREET

RO

Posttown LONDON |
County/Region j]
Postcode N1 6UB !

X
Name <JORDAN & SONS LIMITED N
[ma| 218T. THOMAS STREET B Ei
|
Post town BRISTOL I
County/Region I
Postcode 851 645 N ]

C.F.P.U. JORDAN & SONS LIMITED

21 8T. THOMAS STREET

BRISTOL Postcode BS1 6US

Telephone 0272 230600 349

Extension




Page 2

Company Secrabary seevor-f

Nama *stye/Tie
Fazenames
Surname
*Hanours etg
Previoys forenames
Pravious surname
Address
Usuat residantial address must be given,

in the case of a corporation, give the
ragisterad or principal offica address,

Consent signature

Directors (secnote 1+ 5)
Please Lt divectors in alphabetical order.

Kamo *Style/Title
Forenamaes
Surname
*Honours atc
Previous forenames
Previous surname
Addrass
Usualresidential address must be given,

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

Date of birth
Business accupation

Other directorships

* Valuntary details

Consent signature

Dalste if tho form
is signad by the
subscribers,

e

cs

SWIFT INGORPORATIONS LIMITED

A
_ ONA : “
o 2BACHESSTREET
Mt et e ]
Post town *LONPQE [ |
County/Region 4'
Postcode N1_§_9)E?___”j Country ENGLAND

e L

| consent to act as secratary of the company named on: page {

Signamﬁw

{Authonsed
Signatory)  Date (04.08.22

[en] i . i

mmin: b b s s AR g MR i m-q -F-'

INSTANT COMPANIES LIMITED- p

- ]

—arC s TN AT s T r————

N/A
o — — e et ereeeemee
o NiA I
N/A |
[ap] 2BACHESSTREET
et et e e e e e+ e e
Post town u_E'_?E\IDON e
County/Reglon __ K
Postcode N"_EHE‘_, j  Country %NEBL;AT?A ]

Nationstity [N&|UK R REGISTERED ¥

T E T e p S
“m.-u_.]

AT AT ETTE ST Lt AUk mary e d

[bal1,8]0;2[8/1]
CC] COMPANY BEQESTRATION AGENT

Ly I

f 1 NONE

L ALY A T Tt xR mET DTS G e M A

LR L

T tie AT L mEAL RS MIE ARk

o fan ke gumzTkier S - imik T T Ot :J

I consent to act as dlrector of the company named on page 1

R 2 .
Sighed

{Authonssg
Sknatory) Date 04.08.92

M

Y A

Signature of agent on bahalf of all subscribers  Date 04,08,92




THE COMPANIES ACTS 1965 to 1989 ?”q Sj ?\O 7

ESDFEE PAID
COMBANIES
HOUSE
N. g P

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

105133

1. The Company's name is

WATCHPRAISE LIMITED
2. The Gompany's regislerad office is to be situated in England and Wales,
3. (i) The object of the Company is to carry on business as a general commercial
company.

(i} Without prejucice to the generality of the object and the paowers of the
Company derived from Section 3A of the Act the Company has power to do all or any

of the following things:-
OBLGEN

BsNT



{a} ¥o purchase of by any cthas meons
acRuire and: take cpliong Quer a0y prepany whatever,
and: oy, 1ights on proveses o3 eny kad cver o8 13
rospask ok any progeny.

ek Yo opaly for, tegiiter, pyrchaso, or by
Gther means eqquirg and Crotesl, grolong and renovy,
whether in the United Kingdom or elsewhsre cay
patents. patent: rights, brevots &'invention, icences,
searek progessas, trade marks, dasigns, protections
and cansessions and to disglem, alter, modily, use
and wrn 1o segount and 1a nanufscture ynder or
grant, licances. or privilages In respect of tha same,
aitd ta expend maney in experimenting ypen, testing
spdImpraving sny patents, invantiana or rights which
the Company may acquira of PIOPYSa 1o acquire,

(ed To acquirs or undenykea tha whals or any
part of the business, goodw:l, and assets of any
persan, firm, or company camying on or propasing tg
carty an any of tha businessas which the Company is
authorised to carry on and as part of the consideration
for such acquisition to undertake ail or any of the
Habilities of such person, lism or company, or to
acquire an intorest ty, amalgamate with, or enter into
partnership or into any arrangement for sharing
prafits, or for co-operation, or for mutual assistance
with any such person, firm or company, or for
subsidising or otharwise assisting any such person,
fiem or company, and to givo or accept, by way of
consideration for any of the acts or things aforesaid or
property acquired, any shares, deberitures, dobenture
stock or securitios that may be sgreed upon, and to
hoid and retain, or sall, mortgage and deal with any
aharios.ddnbenturas, debonture stock or securitiss so
raceived.

{dl To Improve, manage, construct, repair,
dovelop, exchange, let on foase or otherwise,
mortgage, charge, soll, dispose of, turn to account,
grant licences, options, rights and privileges In rospect
of, or otharwise deal with all or any port of the
proporty and rights of the Company.

(o} To Invest and deal with tho monays of
the Company not immedistely requirad In such
mannar as may from time to time be determined and
to hold or otherwise deal with any investments mada.

(f) To lend and advance monay or giva crodit
on any tarms and with or without security to any
porson, firm or company (including without prejudice
to the gunerality of the foregoing any holding
company, subsidinry or fellow subsidiary of, or any
other company assccisted in any way with, the
Compeany), to enter into guarantoss, contracts of
indamnity and surotyships of all kinds, to recelve
money on deposit or loan upon any terms, and 1o
socuro or guarantes in any manner and upon apy
terms the payment of any sum of money or the
porformance of any obligation by any person, firm or
company (including without prejudice to the generality
of tho foregoing any such holding company,
subsidiary, tallow subsidiary or associated company
as oforesald).

() To borrow and reaisa money in any
mannor and to secure the ropayment of any monay
borrowed, raised or owing by mortgage, charge,
stondard socurity, lien or other security upon the
whole of any part of the Company’s property or
assots (whether prasent or futura), including its
uncalled capital, and also by a similar mortgage,
charge, standard securily, lien or security to secure
and guarantoo the performance by the Company of
any obligation or liability it may undertake or which
may bocome binding on it.

th} To draw, make, accept, ondorse,
discount, nogotiota, execute and issue chaeques, bills
of exchange, promissory notes, bills of lading,
warrants, dobontures, ond othar negotiable or
tronsforable instruments.

{i) To spply for, promota, and obtain any
Act of Parliament, ordar, or licence of the Department
of Trada or other authority for onhabling tha Company
to carry any of its objocte inte offect, or for offocting
ashy madification of the Company’s constitution, or for
sny other purposo which may saem calculatod directly
or indirectly to promote the Company’s Interosts, and
to opposo any procoadings or applications which may
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g2om caloylnted drectly &7 ndresily 4o prgiudics 3he
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any povernment or avtharity {supieme, munisipnl,
togal, o7 Qthanwise) that may saem conducive 3o thi
atiaement gt the Cempany’s chjasts eraay of them,
and 16 ebtein frem any such gevesnment of authanty
any charters, degrees, tights, privileges o7
goncessipng which the Company may think sesiablo
and g cany 2ut, exergiso, and semply with any such
charlters, dezreas, rights, privieges, and congessians,

{k} To subscribe for, take, purchase, or
otherwise acquire, hold, sell, dea) with end disposs
of, pluce and undervwrite shares, stocks, debantures,
debonure stocks, bonds, cbligations or saguritjes
issued or guaranteod by any other company
constituted or catrying on business in any part of the
world, and debontures, debeniure stocks, honds,
obligations or securities issued or guarantead by any
government or authority, municipal, local oF
otharwise, n any patt of the world,

{1} To control, managa, finance, subsidiso,
co-prdinato or otherwise assist any comypany &r
compuanios in which the Company has a direct or
indirect finencial interast, to provide secraterlsl,
adrinistrative, tochnlcal, commorcial and other
sorvices and facilities of all kinds for any such
company or componies and to make payments by
way of subvention or athorwlise and any other
arrangements which may seem desirable with rospact
to any businoss or operations of or generally with
respact to any such company or compenies,

{m) To promote any other company foz tha
purpose of acquiring tho wholo or any part of' tho
businoss or proporty or undertaking or any of the
liabllities of tho Company, or of undertoking any
business or oporations which may appear likaly to
asslst or benefit tha Campany or to enhancoe tha valuo
of any propoerty or business of the Company, gnd to
place or gquarantee the placing of, underwtito,
subseribe for, or otherwise acquire all or any part of
the shares or securities of any such compamy as
aforesaid.

{n} To sell or otherwise dispose &' the
whola or any part of the businass or proporty 4 the
Company, either together or in portions, for vuch
consideration as the Company may think {it, and in
particular for shores, debentures, or securities of any
company purchasing the sama,

{o} To oct as agents or brokers and as
tiustoes for any person, firm or company, an= to
undeartake and perform sub-contracts,

{p) To remunerate any person, firn or
company rendering services to the Company athar by
cash payment of by the allotment 10 him or t=* of
shares or other securities of the Company credit: « -is
paid up in full or in part or otherwiso as me, be
thought expadiant,

(q) To distribute among the Mambars of the
Company In kind any property of tha Company of
whatever nature.

{r Te pay all or any expenses incurred in
eonnection with the promotion, formation ond
Incorporation of the Company, or to contract with any
porson, firm or company to pay tho same, and to pay
commissaions to brokors and others for underwriting,
placing, selling, or guaranteesing the subseription of
any sharas or othor securities of the Company,

(s} To suppoert and subscribo o any
chariteble or public ubjoct and to support and
subscribe to any instiiution, socioty, or club which
may be for the banofit of tho Company or its Directors
or employees, or may bo connocted with any town
or plice whoro tha Company carries on businoss: to
give or award ponslons, annuitios, pratuities, and
superannuation or other allowances or benofits or
charitable oid and generelly to provido advantages,
facilities and servicos for any porsons who are or have
bean Diroctors of, or who are or have beon amployed
by, or who are sorving or havo servad the Company,
or any company which {s a subsidiary of the Compaony
or the holding company of tho Company or a fellow



cupsehery of the Comgany <o 1ha predetessorg
Cusiness of the Campany Cf ¢f iy sych subsrdeny,
holaing on feliow subsudiony company ong o the
vaues, widows, chilfen end other refainigs ond
degondants of gych porsons: tQ moke paymenis
tomards insyrange ingludng  iRswemse  for ey
Buactar, afiwes or Audilor ogsinss any Lak®ry gy i
raferred 10 in Secton FTQ(RL of the Act; and £qQ got
M. eatablizh, suppart and maintaln superannustian
and athes funds or schemaes (whether contibytary o2
ron-gontrbyteryl for the bunebt ot any of such
percans. and of their wives, widows, childen end
other relatives ond dependants: and fo sot up,
astaklizh, suppont and roaintein profit sharing or shavg
purchase schomes for tha benslit of any of the
employess of the Campany ot of any such subsidiary,
holding or followe subsidiary company znd to lerd
mapey ta any sych employess cr to trusteas on thalr
keha!t to enable any such purchase schemes ta be
egtabhzhed or maintained.

(1} Subjoct ta and in accordance with a due
compliance with the provisions of Sections 166 to
158 {inclusive) of tha Act lif ond so far as such
provisions shall be applicable), to give, whether
directly or indirectly, any kind of financiel assistance
tes defined in Section 162{1)(a} of the Act} for any
such purpose as is specified in Section 1511} andfor
Soction 161(2} of the Act.

{u} Ta procure the Company to be registered
or racagnisad in any part of tha world,

(v} To do all ar eny of the things or matters
aforesaid in any part of the world and either as
principals, agants, contractors ar otherwise, and by or
through agents, brakers, sub-contractars or otharwise
and aithés slone or In conjunciion with othars.

{w) To do all such gther things as may be
deamed Incidental or conducive to the attainment of
the Company’s object or of any of the powers givon
to it by the Act or by this Clausa,

AND so0 that:-

&) None of the pravisions set forth
in any sub-clause of this Clausao shall be restrictivaly
construod but the wlidest interprototion shall be given
to each such provision, and none of such provisions
shall, excopt whero the context oxprossly so roquires,
be in any way limited or restricted by roference to or
infarence from any other provision set forth in such
sub-clause, or by reference to or inference from thoe
torms of any other sub-clause of this Clause, or by
raferance te ar Inference from the nemo of the
Company,

2) The word "Company® In this
Clause, except where used in raferonce to the
Campany, shall be deemod to ir.clude any partnership
or other body of persons, whether incorporated or
unincorporatod and whaether domiciled in the Unlted
Kingdom or elsewhare.

(3} In this Clauge the axpression "the
Act” means the Companios Act 1985, but so that any
referance In this Clause to any provision of the Act
shall be deemed to include a roference to any
statutory modification or re-enoctment of that
provision for tho time being in force.

4, The liatility of the Members is limited,

6. The Compuny‘s share capital is £1000 dividod
into 1000 shares of £1 cach,

JAMLGS2/LC

Wa. tha sybscubarg 1@ ghs NMemeraadum  of
Asseoanen, wigh 19 bo formed la 4 Coimpany
Faugwaat 1o ths Memorandem #0A We agres 10 tnkd
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Mamos and addiesses  Number of sharas Yekon
&t Subserhery by aach Sukscriner

For and on bohalf of

1. Instant Componies Limited - Cne
2 Bachgs Sugat
London N1 &UR

%&h

For and nn bekall of

2. Swift Incorporations Limited - Ono
2 Bachas Streat
London N1 6UB

WV i -

Total shares takon - Two

Dated 04,08,92

Witness to tho above Signatures:-  Mark Andorson
2 Bachos Stegot
London N1 6UB




THE COMEANIES ACTS 1385 to 1983

PRIVATE COMPANY LIMITED BY SHARES

ARTICLED OF ASSQTIATION

PRELIMINARY

1. (a} The Regulaticns contained ix Tabla A in
the Schedula ta the ffumponies {Tablss A to F)
Ragulations 1986 (§1 1085 Na. S06) as amendsd b
the Campaniog {Tables A 1o F} (Amendment
Ragulntions 199& {Si 1985 No, 1062) (such Table
being hereinafter called “Tabla A*} shall apply to the
Company save in 8o {ar as they ara excluded or varied
hereby snd such Regulations (save as so excludad or
varied) and tha Artictes hereinalter contained shall be
tha ragulations of the Company.

{b} inthese Artictas tha expresslon "the Act”
means the Companles Azt 1885, but so that any
raferenca in thesa Articlos to any provision of the Act
shall be deemed to include & reforonce 1o any
statutery modification or re-enactment of that
proyision for the time being in force,

ALLOTMENT OF SHARES

2, f{a} Shares which are comprised in the
authorisad share capital with which the Company is
incorporated shall be undor the control of the
Oirectors who may {subjoct to Saction 80 of the Act
and to paregraph {d} bolow) allot, grant options over
or othorwise dispose of the same, to such porsons, on
such fterms and in such manner as thay think fit.

{ibj All shares which are not comprised in the
autharisad ehara capital with which tho Company Is
Incorparated and which the Diractors prapose to issue
shall Ifirat be offered to the Members in proportion as
naarly as may be to the number of the existing shares
tiefd by them respectively unlogs the Company in
Ganeral Meating shall by Special Resolition otherwisa
direct. Tho offer shall bu made by notice spaocifying
the number of shares offared, and limiting a period
(not being fass than fourtean days) within which the
offer, if not accepted, will be deemed to be declinad.
Aftorr the expiration of that poriod, those shares so
daomed o ba doclined shall be offered in the
proportion aforesaid to tha persons who have, within
the said poriod, accepied all the shares offerad to
them; such further offer shall ba made in lika terms ln
the same manner snd limited by a like paricd as the
ariginal offer, Any shares not accepted pursuant to
such offer or {urther offor as aforesaid or not capable
of bheing offered as sforosaid except by way of
{ractions and any shares raleased from the provisions
of this Article by any such Spacial Resolution as
aforasaid shall be under the control of the Directors,
who may oliot, grant options over or otherwise
dispioso of tho same to such persons, on such terms,
and in such mannar as thay think fit, providod that, in
the cose of shares not accepled as aforesaid, such
sharas shall not be disposad of on tenns which are
move favourable to the subscribers tharefor than the
terms on which they were offered to the Members.
Tho foregoing provislons of this paragraph (b} shall
have offact subjoct o Saction 80 of the Act,

{c} In aceordance with Soction 91{1} of tho
Act Sactions 89(1) and 80(1} to (6} (inclusive) of the
Act shall nat apply to the Company,

{d) The Directore are gonerally and
unconditionally authorised for tho purposes of Saction
80 of tho Act, to oxereise any powar of the Company
to alfot and grant rights to subgscribe for or convert
securitios into sharas of the Company up to the
amount of the authorised share capitsl with which the
Company ls incarporated at any time or timos during
tho poried of fiva yoars from the dato of incorporation
and the Diroctors may, after that peoriod, affot any
shares or grant any such rights under this authority in
pursuance of an offar or agreomoent 5o to do modae by
the Company within that peried. The authority hereby
given may at any time (subjoct to the said Section 80)

JRMLGS2/LC
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SHARES

3. The e confaired by Clapss 8 m Teblo & shail
attach al50 1o fuly paidup shares, and tha Compaay
shell glsq haye a fust ard paremount Ken an o
shares, whether fully peid or nat, staasding rogisterad
i khe nama of any parsan indebipd or under liahilay
o the ch‘unv. whethar ha shall bg the scla
regiatered holder thereet o shall ke ene of twp o2
more joint holders, for af) moneys presantly payabla
Ly him ar his astate 1o the Compeny, Clause 8 i
Tablo A shzit ba modified accordingly,

4,  Thalability of any Mamber in dafanlt in tespect
of & call shall be increased by the addition 8t tho eng
of tha first sentence of Clause 18 in Teble A of the
waords "and all axganeas that may have boon incured
by the Company by reacon of such non-payment®,

GENERAL MEETINGS AND RESOLUTIONS

6.  Every notice convening a Ganerol Meeting shelt
comply with the provisions of Saetlon 372{3} of the
Act as to giving information to Members In regord to
their right to appoint proxies; and notices of and ather
communications relating to any General Meating
which any Mamber is entitiod to receive shall be sert
to the Diregtors and to the Auditers for the time being
of the Company.

6. {a) 1f & quorum Is not present within half an
hour from the time eppointed for a General Maeling
the Genoral Meating shall stand adjourned to the
same day in the next woak st tha same timo and
placa or to such othar day and at suchother tma and
place as the Directors may dotermine; and il at the
adjourned General Moeting a quorum is not present
within half an hour from the time appointed thorefor
such adjourned Gonoral Moeoting shall be dissolved.

{b) Clause 41 in Tabla A shall not apply 10
the Company.

APPOINTMENT OF DIRECTORS

7, (a) Clausa 64 in Table A shall not apply to
the Company.

{b} The maximum number and minimum
number rospoctively of the Directors moy be
doterminod from tinzo to timoe by Ordinary Resolution
in Gonoral Moeting of the Company, Subject to and in
default of any such detormination thore shall be no
maximum number of Directors and the minimum
nurnber of Dlractors shall be one, Whansooaver tho
minimum number of Directors shall bo one, & solo
Director shall havo authority to oxarcise all the
powers ond discretions by Table A and by these
Articles exprossed to be vested in the Dircctors
genarally, and Clause 82 in Table A shall be modifiod
accordingly.

{c} The Directors shall not be reguired to
retiro by rotation and Clauses 73 to 80 (inclusive} in
Table A shall not apply 1o the Company.

{d) No person shall be appointed a Director
at any General Meoting unless either:-

{} ha ls rocommendod by the
Directors; or

(il) not less than Jourtdon nor mora
than thirty-five clear daye bofore tho dale appointed
far the Ganeral Meating, hotlce signed by 8 Mombor
qualifiod to voto at the Gunoral Meoting hes beon
given to tho Company of the intention to propose thet
porson for appolntment, togothar with notice signed
by that parsan of his willingnoss to be oppaintad.

(o} Subject to paragraph {d) ohova, the
Company may by Ordinary Resolution in Ganeral
Meseting appoint any parsor who is willing to act to
bt & Diroctlor, either to fill @ vacency or es an
additional Director.

{f) ~ Tho Directors may appoint & porson
who is willing to act to be a Director, eithor 1o fill a
vacancy or as an additional Diroctor, provided that the
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rEpRIRtment dess nok cayan the murher of Drestoss
t2 exsped eny rumbes delermmed ur 827C17AN00 WL
iFeragraph 1k abeve 23 i anmum cumhes of
Prectors end for the tmg being i ferse.

BORROVANG FOWERS

3, Tha Oiregtory may exursiie ol tha poviers o tha
Camgany 19 berrgve monay withayl Fmit 88 to amoymt
and: upan sych terms and 1A auch Gsnner &9 they
think fit, and eubject (in the cass of eny sepyity
canvortible inta shares) 1o Sectizn 89 of the Act to
orant any mangage, charge of standard secuwity over
its undastaking, property and untalad capital, o1 sny
pare thargof, snd ta issus debycbaes, delentura
stock, and other securities whathey ouuight or as
cacurity tor any debt, Uabifty cr obfigatien st the
Company of ol any third party,

ALTERNATE RIRECTORS

8. f{a} Analternate Dirastar shell not ba entitied
as sych ta (ocaive any remunaration from the
Cormpany, save that ha may be paid by the Company
sugh part {it anyl of the remuneration otherwise
payakie te his appointor as such appointor may by
notize in writing to the Company from time to time
diregt, and tha tirst sentence of Clayse 66 In Table A
ghall be moditiad acccrdingly.

. {b} A Director, or any such other person as
is montioned in Clause 66 in Tabla &, may act as an
altornate Director to represent moro than one Director,
and an alternate Director shall ba entitled at any
moeting ot tho Directors or of any committoo of the
Ciractors to ona vota for avery Directer whom he
ropresents in addition 1o his own vote (if any) 83 a
Diractor, but he shall coumt as only one for the
purpose af determining whethar a quorum Is present.

GRATUITIES AND PENSIONS

10. (a} The Directors may exarcise the powers of
the Company conforred by Clause 3(lills) of the
Memorandum of Association of the Company and
shali ba entitled to retain any benofits roceived by
thom or any of them by reason of the oxercise of any
such pawers,

(b} Clause 87 in Table A shall not apply to
tha Company.

PROCEEDINGS OF DIRECTORS

11. (e} A Dircctor may vate, ot any meeting of
the Directors or of any committee of the Diractors, on
any resolution, notwithstanding that it in any way
concerns or relates to a matter in which he hes,
directly or indiractly, any kind of interest whatsoaver,
and if he shell vota on any such resolution as
aforesaid his vote shall be countacl: and in relation to
any such resolution as aforasaid ho shall (whather or
not ha shall vote on the same) be taken into account
in caleulating the quarum present at the meeting.

{b) Clauses 94 1o 97 (inclusivel in Tablo A
shall not apply to the Company.

THE SEAL

12. (a) If the Company has & sealit shall only ba
usod with the authority of the Directors or of a
committee of Diractors, The Directors may dotermine
wha shall sign any instrument 1o which tho seal is
affixed and unless otherwise so detormined it shall ba
signed by 8 Directer and by the Secretary or second
Director. Thao obligation under Clause & of Table A
ralating to the soaling of shara certificates shell apply
anly if the Company has a seal. Clause 101 of Tablo
A shall not apply to the Company.

(b) The Company may axer¢isa the powers
confarred by Saction 39 of tho Act with rogard to
having an official seal for use abroad, snd such
powers shall be vested in tho Diroctors,

JAMLGE2/.C

PCAENNITY

13 4)  EveyPosriorgranhes elliver erdudas
¢ 59 Company sholl ba mdsmaimd st of T
astens ¢ kha Lompany against all losses o7 kavlies
wiheh ke oy SUSTIA OF AnTMT 4R of ahowt ahe
exepiicn of tha duties of his oitice o7 RThanwise i
falaticn thedatn, shidhng sny Rabiay wmoyrred &y him
i dafending any procesdings, whmhey ol or
greined, in which judament s Qives | hig tavour orin
whigh he is coquited of W ganneztion_with any
application ynder Saction 14} of Hegtion 727 4f ahe
Astiowhich ratiet 19 gracted 1o hitm by the €eurt, ang
ra Qacagtor or other pificer shall ba kahle for any ioss.
damaga or mistertune which may happen 1o or hg
incwrad by the Company -n the sxecution &f the
duties of his coffice or in salation therels. Byt this
Asticle shal only havo etfect in so tar as its provisions
arg not avoided by Section 310 of the Act,

(b) The Directors shall have power 1
purchase and maintain for any Director, officer of
Auditor of tha Company insuranzae sgainst any such
lisbility as ig rafarred 10 in Saction 316041) of thy Act,

{c) Clausg 118 in Table A shall nol apply 10
the Company.

TRANSFER OF SHARES

14. The Directors may, in thelr absolute discretion
and without assigning any reason therefor, docline to
ragister the transfer of a share, whetharornot itis a
fully paid share, and the first sentence of Clansa 24
in Table A shall not apply to tha Company,

Names and addrosses of Subscribers

For and on behalf of

1.  [nstant Companies Limited
2 Bachos Streot
London N1 6UB

ez

For and on bohalt of

2.  Swift Incorporations Limited
2 Baches Streot
London N1 6UB

V7 i

Dated (04,08.92

Witness to the abovo Signatures:=  Mark Andorson
2 Bechos Street
Loendon N1 6UB

i



CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2757907

| hereby certify that

WATCHPRAISE 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 22 OCTOBER 1992

Pl

P. BEVAN
an authorised officer

HCO078
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Magmber of } 275720
Compary k

Tle Companies Aa 983

COMPANY LIMITED BY SHARES

[N,

Sypecinl Regolution

fPursuant to 5. 378 (23 of the Companies Act 19851

OF
WATCHPRAISE LINITED

Passed 19 Novembsr , ]992

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and heldat  11] Westminster 2ridge Rooad

London SE1 7UE

onthe 19 day of MNovember , 1992 the subjoined
SPECIAL RESOLUTION  yas duly passed, viz..—
RESOLUTION

That the nams of the company be changed to:
COSTAIN QOVERSEAS HOLDINGS LIMITED

jﬂ’ﬂw
To be signed by N
the Chairman, a . 2

Director, or the

Sccretary of the *Ji 26:N0V 1992}

Company. Y

\ COMPANES

L4

i

' =, ‘“;! 3
NoTE~To be filed within 15 days after the passing of the Resolution(s). N +OU SE,
R

{P.T.O.

2

gygz) The Soliciiors’ Law Stationery Secicty Ltd., Oyez House, 27 Crimscott Street, London SEI 5TS. 1990 Edition

6,90 F17396
. | 5017408
Companies 7 * Kk
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2757907

| hereby certify that

WATCHPRAISE LIMITED

having by special resolution changed its name,

iIs now incorporated under the name of

COSTAIN OVERSEAS HOLDINGS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 2 DECEMBER 1992

R 7.
RS

LI s 7
[ B O i W
#i

- e g
&
o vub ul.;,)

an authorised officer



Nemberof \ 075 /607
. Company

The Companies Act 1985

COMPANY LIMITED BY SHARES

T——r Sy~ Ml T SaeTTvE =

@riinacy Regolution

OF
COSTAIN OVERSEAS HOLOINGS LIMITED

Passed 2 December . 1992

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at 111 Westminster Bri dge Road

' London SE1 7UE

.

onthe 2 dayof  Oecsmber , 1992, the subjoined
RESOLUTION a5 duly passed, viz.:—

RESOLUTION

That the capital be hereby increased from £1,00Q0 to
£1,000,000 by the creation of 999,000 ordinary sharss
of £1 sach forming a single class with the existing
shares.

SEGNALUTE ... To be signed by
the Chairman, a
Dircetor, or the

Sccretary  of  the
I
........................................................ e e ECRETARY Cuompany,
P.T.0.
/5 The Solicitors” Law Stationcry Society Ltd., Cyez Hause, 27 Crimscot! Street, London GEI 5TS, 1990 Edun
loyez) ' R
5017434

Companies 7A N




AT Anieu } BoEm

Plaase da not.
WO in
this margin

Pieasa compista
legikly, praferably
in tHack typs, or
bold bloek tertering

*lasert ull name
of comgany

1The capy must be
primed or in some
other form sppraved
by the registrac*

5Qciate as
apprapriate

GOMPANIES FORM No, 123

Motice of incraase
in nominal capital

Pursuast to section 123 of the Companies Act 1985

[

To the Registrar of Companies For official use Company number
t 1 1 1 [z7s7e07
[ ISP S A | >

Name of company

*

COSTATN. OVERSCAS HOLDINGS | TMITED {

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

dated__ £ _Oecember 1982 the nominal capital of the company has been
increased by £. 998,000 beyond the registered capital of £ 1, 000
A copy of the resolution authorising the increase is attached.t

The conditions {e.g: voting rights, dividend rights, winding-up rights etc.} subject to which the new

shares have boen ar are to be issuad ars as foliows:

Forming a single class with the existing shares

icase tick here i
continued overleaf

Signed Wirasimr)[Secretary]s Date 2 December 19972
{ F A
Presentor’s name, address and For official use
reference (if any): General section Post room
CUSTAIN CROUP PLC
111 Westminster Bridge
Road ooyl
London SE1 7UE. SRR e
e : ) o4
(Secretariat) EHN gy
)
- "%% :{
s, w"“‘*—»..%q‘; v
e
@:\W&_‘%} The So.rc:tars"-t_a-u Stotgnere Soeety ple, Oyez House, 27 Cnmseot Sleeet, London SEY 5TS 215:?56'::.:::?
N 5-::'!-?‘:‘?'
Companies G123 -




Nunberof | 2757607
Company

The Cempanies Act 1985

COMPANY LIMITED BY SHARES

Ordinary Resolution

OF
COSTAIN OVERSEAS HOLDINGS LIMITED

Passed 2 December ,19 92,

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and heldat 111 Westminster Bridge Road

Londorn SEl1 7UE

onthe 2 day of  December , 1982, the subjoired
RESOLUTION 55 duly passed, viz..—

RESOLUTION

That the directors be hereby generally and
unconditionally authorised until 1 December 1997
to allot relevant securities (within the meaning
of Section 80 Companies Act 1985) up to an
aggregate amount of £999,998.

Signature

the Chairman, a
Director, or the
SECRETARY Secretary  of  the

.............................................................................................................. Company.

[P.T.0.

. The Solicitors” Law Stationery Society Lid,, Oyez House, 27 Crimscotl Street, London SE| STS. 1990 Edition
Moyez) i R i

Eaizy
Companies 7A * ok A ek
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Nv.nber of 275,907
Company

The Companies Act 1985

-

COMPANY LIMITEDR BY SHARES

———

Special Regolution

(Pursuant to 5. 378 (2) of the Companies Act 1985)

OF
COSTAIN DVERSEAS HOLDINGS LIMITED

Passed 2 December |, 1992

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at 111 Westminster Bridge Road

London SE1 7UE

onthe 2 day of December , 1992 the subjoined
SPECIAL RESOLUTION was duly passed, viz..—
RESOLUTION

That the objects and regulations now submitted to
this meeting and, for the purpose of identification,
signed by the Chairman hereof be adopted as the
objects and Articles of Association of the Company.

.,
m.--{\- --------------------------

Signature .............. ,l;o be signcd by
the Chairman, 2

.......... ...CHAIRMAN Director, or ,lhe
Secretary  of

Company.

Note.—~To be filed within 15 days after the passing of the Resolution(s),

’i‘hc Solicitors’ Law Stationery Socicty Lid,, Oyez House, 27 Crimscolt Strect, London SE| 515,

199G Edition
690 F17396

) [s07408 ]
Companies 7 Rk k*




Note. —The Registrar of Companies is prepared to accept copy resolutions or agreements
if produced to a standard which is legible and can be reproduced to an adequate
standard for presentation to the public in microfiche or photocopied format.
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2757907 TP S, VPR } TN
MEMORANDUM
and
ARTICLES QF ASSOCIATION
of
COSTAIN OVERSEAS HOLDINGH LIMITED
Incorpurated 22 October 1992

GERTIFIED TRUE COPY

SEINSO NI BRENEBRT Ry ad e

Secretary
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2757907

| hereby certify that

WATCHPRAISE LIMITED

having by special resolution changed its name,

Is now incorporated uncler the name of

COSTAIN OVERSEAS HOLDINGS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 2 DECEMBER 1992

PAMDBEAN (MRS)
an authorised officer

HCON6A

o3, @ g o
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2757907

| hereby certify that

WATCHPRAISE 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 22 OCTOBER 1992

Pl

P. BEVAN

an authorised officer

HCOO7A
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THE COMPANIES ACT 1988

-

PFRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF CoSTAIN OVERSEAS HOLDINGS LIMIT@}

(A= sltersd by Special Resdlution psssed 2 Decembar 1382)

1. The Company's name is * "COSTAIN OVERSEAS HOLDINGS LIMITED"
2. The Company's registered office is to be situated in England & Wales.

3. The Tompany's objects are :-

(a)(i)

(a)(i1)

To carry on the business of a holding company im all its branches, to
co-ordinzte tha poliey and administration of any companies corpotrations
or undertakings in which this Company is a member or partieipant or
willeh are gontrolled by or associated with this Company in any manner,
to asgist fimancially, subsidise or enter into subveunticn agreements
with any such companies, corporaticns or undertakings and to provide fox
them administrative, executive, managerial, secretarial and accountancy
services or staff, office accommodation or social or welfare services
and facilitles, to act as secretaries, directors, registrars, managexs
and agents thereof and to do anything which will or may promote the
efficiency and profitability of the businesses carried on by any such
compauies, corporations or undertalkings.

To carry on business as builders and contractors for the exesutionm of
projecrs and works of z2ll kinds, to applvy for, purchase or otha—:iiss
acquire contracts and eommissions for or in relatiou to the
construction, execution, carrying out, eguipment, japrovement,
managenent, administration or coutzol of projects and other works of a1l
kinds, and to undertake, execute, carry out, dispose of or otherwise
tura to sccount the szme.

*nName"changed from "Waéchpraise Limited” by Certificate of
the Registrar of Companies dated 2 December 1992.

0y
-
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(a){(21%)To purchase, take on le2se or in exchange or otherwise 3equirs any
lands, houses, buildings, factories, industrial inscallations ang
property of all kinds and any estate or interest in or rights somnegted
therewith, and te develop and turn to apcount the same, in any mInnen,
and in particular by laying out and preparing the same for building
Purpases, ceastruction, altering, pulling dowe, decorating, maintaining,
furnishing, fitting up and improving the sane.

(a){(iv} To comstruct, executa, carry out, equip, imprave, develop, maintain,
adninistrate, manage or control public »r private works and copveniences
of all kinds which includes buildings, factories, industrial plaunts,
chenical works, railways, tramways, roads, docks, harbours, piers,
wharves, pipelines, canals, reservoirs, waterworks, enbankments,
irrigations, replamations, improvements, sewage, drainage, sanitary,
Wwatar, oil, gas, electricity, telephonie, telegraphic, wireless and
power supply works, hotels, clubs, restaurants, theatres, cinemas,
stadia, baths, places of worship, places of amusement, pleasure grounds,
parks, gardeas, reading rooms, stores, shops, dairies and all othex
works and to contribute to or otherwise assist or take part in the

construction, maintenance, development, working, control and management
thereof.

(a)(v) To advise, manage, supervise, and render services of any kind which may
be desired to any company, firm or person in relation to any activities
similar to auny business which the Company has power to carry oo.

(2)(vi) To apply for, purchasé or otherwise acquire any inveations, patents,
brevets d'invention, licences, concessiouns, protections, secret
processes and the like, and any intarests in the szame counferring an
exclusive or nom-exclusive or limited right to use any seczet or other
information as to any invention which may appear likely to be
advantagecus or useful to the Company or which may seem to the Company
capable of being profitably dealt with; to make experimeuts, to test; to
approve, or seek to improve the same, and any patents, inventions or
rignts which the Company may propose to acquire, to graunt licences and
privileges In respect of such inventions and to use the same and
manufacture thereunder.

Ay T LR s A ki = —— e 7o - —————— 4 L I L R e L [ . .y o

e} Tocarry on any other trade or business whatever which can in the opinion of the
Boardu of Directors be advantageously carried on in cannection wiih or ancillary to any of
the businesses of the Company.

v

(c} To purchase or by any other means a}:quire and take options over any property
whatever, and any rights or privileges of any kind aver or in respect of any property.

IS « -



(d} To apply for, register, purchase, or by other means acguire and protect,
prolong and renew, whether in the United Kingdam ar glsewhera any patents, patent ights,
brevels d'invention, licences. secret pregesses, rade marks. desians, protections and
concessions and to disclaim, alter. modify, use and {urn to account and 10 manufaglurg
under or grant licences or privileges in respect of the same, and 10 expend mongy in
experimenting upaon, testing and impraving any patents, inventions or rights which the
Campany may acquire ar prapase to acquire,

{e} Toacquire orundertaks the whole or any part ofthe husiness, goodwill, and assets
of any person, firm, or company catrying on or propasing to carry on any of the
businesses which the Campany is authorised to carry on and as part of the consideration
far such acquisition to undertake all or any of the lahilities of such person, firm or
company, of 1o acquire an interest in, amalgamate with, or enter into parinership or inlo
any arrangement for sharing profits. or for co-operation, or for mutual assistance with
any such person, firm or company, ar for subsidising or otherwise assisting any such
person, lirm or company, and to give or accept. by way of zonsideration far any of the
acts or things aforesaid or property acquired, any shares, debentures, debanture stock
or securities that may be agreed upon, and to hold an- retain, or sell, morigage and deal
with any shares, debentures. debenture stock or securities so received.

() To improve, manage, construct, repair, develop, exchange, let on lease or
othenvise, mortgage, charge. sell, dispose of, turn to account, grant licences, options,
rights and privileges in respect of, or otherwise deal with all or any part of the property
and rights of the Company.

(@) Toinvest and deal wilh the moneys of the Company not immediately required In
such manner as may from time to time be determined and to hold or otherwise deal with
any investments made. ’

(n) To lend and advance money or give credit on any terms and with or without
security to any person, firm or company (including without prejudice to the generality of
the foregoing any holding company, subsidiary or fellow subsidiary of, or any other
company associated in any way with, the Company), to enter into guarantess, contracts
of indemnity and suretyships of all kinds, to receive money on deposit or Ioan upon any
terms. and to secure or guarantee in any manner and upon any terms the payment of any
sum of money or the performance of any aobligation by any person, firm or company
{including without prejudice lo the generality of the foregoing any such holding company,
subsidiary, fellow subsidiary or associated company as aforesaid).

(i) To boriuw and raise money in any manner and to secure the repayment of any
money borrowed. ra:sed or owing by mortgage, charge, standard security, lien or other
security upon the whole-or any part of the Company's property or assets (whether
present or future), including its uncalled capital, and aiso by a similar morigage, charge,
standard security, lien or security to secure and guaraniee the performance by the
Company of any obligation or liability it may undertake or which may becornhe binding on
it. : '

i) To Jdiaw, make, accept, endarse, discount, neqotiate, execule anu issue
chequss, bills of exchange, promissory notes, bills of lading, warrants, debentures, and
other negotanle or transferable instruments. “
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(kY To apply for, promate, and abtain any Act of Pardiament, erder, or ficenee ot g
Depariment of Trads ¢r olher autherity for enabling the Company to cauy any of IS
objects into effact, ar for effegting any modification of the Campany's ganstitution, or far
any other purpase which may sgem calculated directly or indirestly to promote the
Company’s interests, and la oppose any proceedings or applicatigns which may seem
calcufated directly or indirgctly 1o prejudice the Company's inlerests,

[

(I} Ta enter into any arrangements with any government ar authority (supremse,
municipal, lacal, ar atherwise) that may seem conducive to fhe attainment of the
Carmpany's objects or any of them, and o obtain from any such government or authority
any chartars, decrees, rights, privileges or concessions which the Company may think
desirable and to carry out, exercise, and comply with any such charters, decress,
rights, priviieges, and concessions,

(m} To subscribe for, take. purchase, or olherwise acquire, hold, sell, deal with
and dispase of, place and underwrite shares, stocks, dehentures, debenture stocks,
bonds, abligations or sacurities issued or guaranteed by any ather company conslituted or
carrying on business in any part of the world, and debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any government or autharity, municipal,
local or othenwise, in any part of the world.

(n} To control, manage, finance, subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect financial interest, to
provide secretarial, administrative. technical, commercial and other services and [acilities
of all kinds for any such company or companies and to make payments by way of
subvention or otherwise and any other arrangemenis which may seem desirable with
respect to any business or operations of or generally with respect to any such company
of companies.

{0) To promote any other company for the purpose of acquiring the whole gr any
part of the business or property or undertaking or any of the liakiiities of the Gompany,
or of undertaking any business or operations which may appear likely to assist or benefit
the Company or to enhance the value of any property or business of the Company, and to
place or guarantee the placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as aforesaid.

(p) To sell or otherwise dispose of the whole or any part of the business or
property of the Company. either together or in portions, for such ¢onsideration as the
Company may think fit. and in particular for shares, debentures, or securities of any
company purchasing the same.

{q) To act as agents or brokers and as trustees for any person, firm or company,
and o undertake and perform sub-contracts.

(r) To remunerate any person, firm or company rendering services to the Company
either by cash payment or by the allotment to him or them of shares or c¢ther securities
of the Company credited as paid up in full or in part or otherwise as may be thought
expedicnt,

{s) To pay all or any expenses incurred in connection with the promotion, formation
and incorporation of the Company, or to contract with any person, tirm or company to
pay the same, and to pay commissions te brckers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other securities of the
Company. ' . .. - :

{t} To support and subscribe to any charitable or public object and to support and
subscribe to any institution, society, or club which may be for the benefit of the



Comganyof its Directars oremployees, or may ke conaected with any lownor plags where
the Company carties an business: to give or award pensions, anauities, gratuities, and
superannyation or gther allowances or benefits or charitable aid and generally 1o provide
advanlages. facilities and sarvices far any persans whio are or have been Diréciors of, or
who are orhave heen empioyed by, or who are serving or have served the Company, or any
companywhichis a subsidiary ofthe Company or the haiding company of the Gompanyora
lellow subsidiary afthe Gampany orthe predecessorsin business of the Company or ol any
such subsidiary, holding or feilow subsidiary company and to the wives, widows, children
andotherrelatives and dependants of such persons: to make paymenta towards insuranze;
and tc setup, establish, support and maintain superannuation and other funds or schemes
{(whether contributory or non-contributory) for the benefit of any of such persons and of
{heir wives, widows, children and other relatives and dependants; and 1o set up,
establish, suppart and maintain profit sharing or shars purchase schemes for the benefit
af any of the employees of the Company or af any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or to trustees on their behaif
to enable any such purchase schemes to be established or maintained,

=k
= .-

{u) Subject to and in accordante with a due compliance with the provisions of
Sections 155 to 158 (inclusive) of the Act (if and so far as such provisions shall be
applicable), to give, whather directly or indirectly, any Kind of financial assistance (as
defined in Section 152(1)(a) of the Act) for any suchi purpose as is specified in Section
151(1) and/or Section 151(2) of the Act.

(v} To distribute among the Members of the Company in kind any property of the
Company of whatever nature.

(w) To procure the Company to be registered or recognised in any part of the
world. o

(x) To da all or any of the things or matters afaoresaid in any part of the world and
either as principals. agents. contractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and either alcane or in conjunction with others.

(y) To do all such other things as may be deemed incidental or conducive to the
attainment of the Company’s objects or any of them,

AND so that:-

{1) None of the objects set forth in any sub-clause of this Clause shall be
restrictively construed but the widest interpretation shall he given to each such object,
and none of such objects shall, except where the context expressly so requires, be in
any way limited or restricted by reference to or inference from any other object or
objects set forth in such sub-clause, or by reference to or inference from the terms of
any other sub-clause of this Clause, or by reference to or inference from the name of the
Company. .

(2) None of the sub-rlauses of this Clause and none of the objects therein
specified shall be deemed subsidiary or ancillary o any of the objects specified in any
other such sub-clause, and the Company shall have as full a power to exercise each and
every one of the objects specified in each sub-clause of this Clause as though each such
sub-clause contained the nbjects of a separate Company, - .

(3) The word "Gompany" in this Clause, eéxcept where used in reference to the
Company, shall be deemed to include any partnership or other body of persons, whether
incorporated or unincorporated and whether domiciled in the United Kingdom or
elsewhere. ' Co- .. - “

LY




{4) In this Rlause the expression “the Act” means the Gompanies Act
1985, hut so rhat any reference ia this Clause to any provision of the act
shall he deemed to include a reference %o any statutory medification or
re-enaciment of that provision foy the time bainpg in force,

& The liability of the Members is limited.
3. The Company's share capital is £1,000 shares of K1 each,
NOTE: By Ordinary Resolution of the Company passed 2 December 1992 the

authorised share capital of the c¢ompany was increased te £1,000,000
divided into 1,000,000 shares of £1 each.




TEB COMPANIES AGT 1985 |

COMPANY LIMITED 3Y SHARES

NEW ARTICLES OF ASSOCTATION
(Adopted by Special Resolution pagsed on 2 Decembsyr 1992)

OF
CUSTAIN QVERSEAS HOLDINGS i.IMITED

FRELIMINARY

1a Subject as hereinafter provided, the regulations comtained oy
incorporated in Table A in accordance with Section 8 of the Companies Act 1985
(hereafter referred to as "Table A") shall apply to the Company.,

2. Regulations 61, 73-78, 80, 81(e), 101 and 118 of Table A-shall not apply
to the Company, but the Articles hereinafter contained, and thé remaining
regulations of Table A, subject to the modifications hereinafter expressed,
shall constitute the regulations of the Company. )

LIEN

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

TRANSFER OF SHARES

4, In Regulation 24 of Table A the words “"which is not fully paid” shall be
omitted. . ‘

DISQUALIFICATION OF DIRECTORS

5. In addition to Regulations 81(a) to (d) of Table A, the office of a
Director shall be vacated if, by notice in writing signed by 2 majority of the
other Directors, he is called upon to resign the office of Director.

APPOINTMENT OF DIRECTORS
6. The second sentence of Regrlation 79 shall pot apply to the Company.

7. In addition and without prejudice to the provisions of Sections 303 and
304 of the Act, the Compzny may by Extraordlnary Resolution remove any
Director before the expiration of his peried of office, and may by Ordinary
Resolution appoiut another Director in his stead.

SEAL.

8. The Directors shall provide for the safe custody of the seal, which
shall only be used by the authority of the Directozrs or of a committee
authorised by the Directors in that behalf, and every instrument to which the
seal shall be affixed shall be signed by a Director on member of such
committee and shall be countersigned by the Secretary or by a second Director
or by some other person appointed by the Directors for the purpose.




9.

INDEMNITY

Every Director or orher officer of the Company ghall be entitled to be

indemnified out of the assets of the Company againat all losses or labllities
which he may sustain oy incur in or about the execution of the duties of his
«office ox otherwise in relation thereto, including any liability incurred by
him in defending any proceedings, whether civil or criminal, ia which judgment
1s given in his favour or in which he 1s acquitted or in connmection with any
application under Section 727 of the Act 1n which relief ig granted to him by
the court, and no Director or other officer shall be Uable for any loss,
damage or misfortume 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 ig so far as its provisions are not avoided by
Section 310 of the Act.

(D

(ii)

(i11)

ASSCCIATE DIRECTORS

The appointment, tenure of office, remuneration (if any) and scope of
duties of an associate director shall be determined from time to time by
the Directors with full power to make such arrangements as they think
fit including the puwer to glve an associate director such title or
description consisteut with the splrit of this article 10 as the
Directors shall decide; and the Directors shall have the right to enter
into any contracts om behalf of the Company or transact any business of
any description without the knowledge or approval of an associate
director, except that no act shall be done that would Impose any

personal liability on any arsociate director except with his full
knowledge and consent.

The Directors may also from time to time remove any associate director
from office and if they so decide appoint another in his place, but any
such removal shall take effect without prejudice to the rights of either
party under any agreement between the associate director and the Company .,

The appointment of a person to be an associate director may be in place
of or ir addition to his employment by the Company in any other capacity
but unless otherwise expressly agreed between him and the Company the
appointment as assoclate director shall not affect the terms and
conditions of hig employment by the Company in any other capacity
Wwhether as regards dutie . remmeration, pension or otherwise. The
office as an associate dire=tor shall be vacated if he becomes of
unsound mind or bankrupt or makes any arrangement or composition with
his ereditors generally, or becomes prohibited from being concerned or
taking part in the management of the Company by reason of any order made
under Sectious 295-299 Companies Act 1985, or if he resigns his office
or 18 removed from office by a resolution of the board.




’ (Lv)

(v}

11.

Ag agsociate director ghall not be op be deemed tg be a Director of the
Cogpany within the ceaning of the word ag used in Companies Act 1985 or
these Articles and no associate director shall he entitled to attend ox
be present at any wmeetings of the hoard ar of any committes of Directors
unless the Directors shall require hdm %o be in attendance,

An associate director shall attend meetlings of the Dirsctors and of any
committee of the Directors whenever aalled upon to do so and shall at

. all times be ready to give the Directors the benefit of his knowledge,

experience and advice.

FPRE-EMPTION RIGHTS

Section 89(1) of the Companies Act 1985 shall not apply to ths Company,




COMPANIES FORM No. 224

Maotice of accounting reference date
{to be delivered within 9 months of

incorporation)
Pleasy do noy Pursuant to section 224 of the Companias Act 1985
o as wserted by secuon 3 of the Companies Act 1989
Te the Registrar of Companies Company number
Pleass camplota
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beld block fottering.  Name of company
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gives notice that the date on which the company's accounting reference period 1s to be treated as
. coming to an end in each successive year is as shown below:

€
.

lmportant

The accounting
ralerence dote to
be entered along-
side should be
complated as in the '
following axamples: 3 1 , 1 ; 2

SApn!
Day Month

30 June
Day Month

31 Decamber
Day Month

Day Month

f/ ? w“'_"*‘\\

tinsert Signed {\ T Designation 1 SECRETARY Date 30,711, 92

Birector, J A
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Administrator,
Administrotive . . .
Rocewar or Presantor’'s name address telephone } For official use
Receiver {Scotland) number and reference (if any): D.E.B.
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as appropna Coztain Group PLC
(Secretariat)

Post room
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Company
The Companiey A 1985 R

COMPANY LIMITED BY SHARES

Elective Resolution

tPursuant to 5. 37%A) of the Companies Act 1985}

OF

LOTALN CYRERSEAS HOLDINGS ..V 17F .

TR I Races =

Passed L1 January , 1933.

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at 111 Wostmincter Bridpe

Koad, lLondon 3El 7FUE

+

on the 13 day of January , 19a3 the subjoined
ELgctive RESOLUTION  was  duly passed, viz.: —
RESOLUTION

Pursuant to Section 366A to dispense with the holding of annual
general meetings.

Pursuant to Section 386 to dispense with the obligation to appoint
auditors annually.

Pursuant to Section 252 to dispense with the laying of Accounts and
Reports before the company In general meeting.

-

i
i 4
) LR a -
SIGRALUT .o eier v e , To be sgned by the
) ) Chawman, a Director, or
vererrenerseesrsersnrevenvesesrerneresnesssessniibabt S TAR YL the Sccretary  of  the
Company,
Moty —To be filed within 15 days aiter the passing of the Rasoluucn(s). .
[P.T.O.
E1950 OYEZ This Soheitors® Law Stationery Socrcty Lid, Oyvez House, 27 Crnimscott Street, London SE 518 105 ¥ %
AEI9N3R
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Number of Company: 2757907

The Companies Act 1985
COMPANY LIMITED BY SHARES
ORDINARY RESOLUTION

QF

COSTAIN OVERSEAS HOLDINGS LIMITED

Passed 10 AUGUST 1993

AT an EXTRAORDINARY GENERAL MEETING of the above-named company, duly
convened, and held at 111 Westminster Bridge Road, London SE! 7UE on 10 August
1993, the subjoined Resolution was duly passed, viz:-

RESOLUTION

That the capital be hereby increased from £1,000,000 to £4,100,000 by the creation of
3,100,000 ordinary shares of £1 each ranking pari passu with the existing ordinary shares.

That the directors be hereby generally and unconditionally authorised until 9 August 1998
to allot relevant securities (within the meaning of Section 80 Companies Act 1985) up to
an aggregate nominal amount of £4,099,998.




t lnsert Director,

Seeretary
Ete

A
BLUEPRINT Ref; Sceretariat

CH APP

COMPANIES FORM NO.123
Notice of increase
in nominal capital

Pursuant to secrion 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number

[ LR LR R

[} 1 N L}

: ! > : 2057907

boamdnammdenne

Name of company

COSTAIN OVERSEAS HOLDINGS LIMITED

gives notice in accordance with section §23 of the above Aet that by resolution of the company
dated 10/08/1993 the nominal capital of the campany has been

incrensed by £ 3100000.00 beyond the registered eapital of £ 1000000, 00
A copy of the resolution authorising 1he increase is attached.
The conditions {e.g. voting rights, dividend rights, winding-up rights et¢.) subject to which the new

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

ranking pari passu with the existing ordinary sharss

Please tick here if
continued overleaf

Signed Designalion* SECRETARY Date 10/8/93
Presentor's name address and For official Use
reference (if any): General Seclion

COSTAIN GROUP PLC
111 WESTMINSTER BRIDGE ROAD
LONDON SE1 7UL,




Ko, 2757907

MEMURANDOM

and

ARTICLES OF ASSOCIATION

of

COSTAIN OVERSFAS HOLDINGS LIMITED

Incorporated 22 Qctober 1992

10 August 19893




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 2757807

| hereby certify that

WATCHPRAISE LIMITED

having by special resolution changed its name,

is now incorporated under the name of

COSTAIN OVERSEAS HOLDINGS LIMITED

Given under my hand at the Companies Registration Office,”
Cardiff the 2 DECEMBER 1992

P.AMORGAN (MRS)
an authorised officer

HCODBA

.
ro T glepewmia kRS L] P ey T
.




CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2757907

| hereby certify that

WATCHPRAISE LIMITED

is this day incorporated under the Companies Act 1285

as a private company and that the Company is limited.

¢

Given under my hand at the Companies Registration Office,

Cardiff the 22 OCTOBER 1992

P By

P. BEVAN

an authorised officer

HCO007A




THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUNM OF ASSOCIATION OF coSTAIN OVERSEAS HOLDINGS LIMITE

(As altared by Special Resolution passed 2 Dscember 1992)

1. The Company's name is * "COSTAIN DVERSEAS HOLDINGS LIMITED"
2. The Company's registered office is to be situated in England & Wales.

3. The Cempany's abjects are :-

(a)(i)

(a)(1i1)

»

-

To carry on the business of a holding company in all its branches, to
co-ordinate the policy and administration of any companies corporations
or undertakings in which this Company is a member or partiecipant or
wilch are tontrolled by or associated with this Company in any mznner,
to assist financially, subsidise or enter finto subvention agreements
with any such companies, corpovatiocus or undertakings and to provide for
them administrative, executive, managerial, secretarial and accoUnTENCY
sexrvices or staff, office accommodation or social or welfare services
aud faeilities, to act as secretaries, directors, reglstrars, managesrs
and agents thereof and to do anything which will or may prowote the
efficiency and profitability of the businesses carried ou by any such
companies, corporztions or undertakings.

Yo carry on business as bullders and countractors for the execution of
projects and works of all kinds, te apply for, purchase or gtha=rise
acquire coutricts and commissions for or lm relation to the
constTuctlion, execution, carrying out, ejuipment, improvement,
mznageneat, administration or contwol of projects and other works of all
kinds, aud to undertake, execute, carry out, dispose of or otherwisa i
turn to account the ssme.

. Nama"changed F}bm “wafchpraise Limited"” by Certificate of
the Registrar of Companies dated 2 Decsmber 2992. '



- b

ta){i11)To puzrchase, take ar lease or in exchange or otherwise acquire awy

(a){iv)

(a)(v)

(a)(vi)

A eeer o dmmEE R e e amam - . . ————— . 2t
)

lands, houses, buildings, factories, industrisl lustallaticus and
property of all kinds and any estate or Interest im or rights connegted
therewith, aud to develop and turn to acecount the ssme, in auy wacner,
and ir particular by laying out and preparing the same for bullding
puryoses, construction, altering, pulling down, decorsting, waintaining,
furanishiag, fitting up and iwproving the same.

To coastruct, execute, carty out, equip, improve, develop, maintain,
agdoinistrate, manage or coatrol public or private works and convenisnces
of all kinds which inecludes buildings, factories, industrial plants,
chenical works, railways, trawways, roads, docks, harbours, piers,
wnarves, pipelines, canals, reservoirs, waterworks, embankments,
irrigations, reclamatioans, improvemeants, sewage, drainage, Samitary,
vater, oil, gas, electricity, telephounic, telegraphic, wireless and
power supply works, hotels, clubs, restaurants, theatres, cinemas,
stadia, baths, places of worship, places of amusement, pleasure grounds,
parks, gardens, reading rooms, stores, shops, dairies and all other
works and to comtribute to or otherwise assist or take part in the
construction, maintenance, developwment, working, <2ntrol and management
thereotf.

To advise, wmanage, supervise, and render services of any kind which may
be desired to any company, firm or persom in relation to any activities
similar to any business which the Company has power to carry ow-

To apply for, purchase or otherwise acquire any inventions, patents,
brevets d'invention, licences, concessions, protections, secret
processes and the like, and any intarests in the same couferzing an
exclusive or non—exclusive or limited right to use any secrst or other
information as to any invention which may appear likely to be
advantageous or useful to the Company or which may seem to the Company
capable of being profitably dealt with; to make experiments, to test, to
approve, or sesk to improve the same, and any pateunts, inventioms or
ights which the Company may propose to acguire, to grant licences and
privileges in respect of such Inventions and to use the same and
manufacture thereunder.

" frm oy - ‘o ammam . - PRI Y

-

.
~

{e' To carry on any other lrade or business whatever which can in tha opinian of the

Board of Directors be advantageously carried on in connection with or ancillary to any of
lhe businesses of the Company.

{(c) To purchase or by any other means abquire and take options over any property
whatever, and any rights or privileges of any kind over or in respect of any property.




(d} To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any patents, patent rights,
brevels d’invenlion, licences. secret processes, trade marks, designs, proleclions and
concessions and to disclaim, alter. madify, use and turn to account and to manulacture
under or grant licences or privileges in respect of the same, and to expend money in
experimenting upon, testing and jmproving any patents, inventions or rights which lhe
Company may acquire or propos2 to acquire,

() Toacquire orundertake tne whole or any part of the business, goodwiil, and assets
of any person, firm, or company carrying on or proposing to carry on any of the
businesses which the Company is autharised to carry on and as part of the consideration
tor such acquisition to undertzke all or any of the liabilities of such person, firm or
company, or to acquire an interest in, amalgamate with, or enter into partnership or into
any arrangement for sharing prolits, or for co-operation, or for mutual assistance with
any such person, firm or company, or for subsidising or otherwise assisting any such
person, firm or company, and to give or accept, by way of consideration for any of the
acts or things aforesaid or property acquired, any shares, debentures, debenture stock
or securities that may be agreed upon. and to hold and retain, or sell, morigage and c¢.:al
wilh any shares, debentures. debenture stock or securities so received.

(i To improve, manage, construct. repais, develop, exchange, let on lease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences, options,
rights and privileges in respect of, or otherwise deal with all or any part of the property
and rights of the Company.

(9) Toinvest and deal with the moneys of trie Company not imrmediately required in
such manner as may from lime to time be determined and to hold or otherwise dea! with
any investments made.,

(+ To lend and advance money or give credit on any terms and with or without
secy! 'v to any person, firm 9r company (including without prejudice to the generality of
the fon :going any holding company, subsidiary or fellow subsidiary of, or any other
company associated in any way with, the Company), to enter into guarantees, contracts
of indemnity and suretyships of all kinds, to ‘eceive money on deposit or loan upon any
terms, and lo secure or guarantee in any manner and upon sy terms the payment of any
sum of money or the performance of any ooligation by any person, firm or company
(including without prejudice lo the generality of the foregoing any such holding company,
subsidiary, fellow subsidiary or associated company as aforesaid).

() To bortuw and raise money in any manner and to secure the repayment ¢! any
money borrowed, ra:sed or owing by mortgage, charge, standard security, lien or other
security upon the whole-or any part of the Company's property or assets (whether
present or fulure), including its uncalled capital, and also by a similar mortgage, charge,
standard security, lien o security to secure and guaraniee the performance by the
Company of any obligation or liability it may undertake or which may become binding on
it. :

) To diaw, make, accept, endorse, discount, negotiate, execute anu issue
cheques, bills of exchange, promissory notes, bills of lading, warrants, debenlures, and
other negouanie or transferable instruments. .
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(k} Toapplyfor, promote, and obtain any Act of Pariament, order, or licence of the
Department ¢t Trade or other autherity for enabling the Company to camry any of its
objects into eflect, or for eflecting any modification of the Company's constitstion, or for
any other purpose which may seer calculated directly or Indirectly to promoie the
Company's interests, 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 government or authority {supreme,
municipal, locai, or olherwise) that may seem conducive to the attainment cf the
Company's cbjetts or uny of thei, and to obtain from any such government or authority
any charters, decrees. rights, privileges or ¢concessions ihich the Gompany may think
dasirable and to carry out, exercise, and comply with any such charlers, decrees,
rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deai with
and dispose of, place and underwrite shares. stocks, debentures, debenture siocks,
bonds. obligations or securities issued or guaranteed by any other company constituted or
carrying on business in any part of the worid, and debentures, debenture stocks, bords,
obligations or securities issued or guaranteed by any government or authority, municipal,
local or otherwise, in any part of the worid.

(n) To control, manage, finance, subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect financial interest, to
provide secretarial, administrative. technical, commercial and other services and (acilities
of alt kinds for any such company or companies and to make payments by way of
subvention or otherwise and any other arrangements which may seem desirable with
respect lo any business or operations of or generally with respect to any such company
or companies.

(o) To promote any other cornpany for the purpose of acquiring the whale or any
part of the business or property or undertaking or any of the liabilities of the Company,
or of undertaking any business or operations which may appear likely to assist or benefit
the Company or to enhance the value of any property or business of the Company, and to
place or guarantee the placing of, underwrite, subscribe for, or otherwise acquire &ll or
any part of the shares or securilies of any such company as aforesaid.

(p) To sell or otherwise dispose of the whole or any part of the business or
property of the Company, either together or in postions, for such consideration as the
Company may think fit. and in paricular for shares, debentures, or securities of any
company purchasing the same.

{a) To act as agents or brokers and as trustees for any person, firm or company,
and to undertake and perform sub-conliracts.

{r} Toremunerate any person, firm or campany rendering services to the Company
either by cash payment or by the allotment i him or them of shares or other securilies
of the Company credited as paid up in full or in part or otherwise as may be thought
expegicnt.

(s) To pay all or any expenses Incurrad In connection with the promaotion, formaion
and incorporation of the Gompany, or to contract with any person, lirm or company to
pay the same, and to pay commissions t¢ brokers and others {or underwriting, plaging,
selling, or guaranieeing e subscription of any shares or other securilies of the
Company. R __— .o . :

{/ To support and subscribe to any charitable or publ}c object and to support and
subscribe to any institution, society, or club which may be for the benefit of the




Companyorits Directors oremplayees, or may beconnected with any tawnor place where
the Company carries on business; to give or award pensions, annuities, gratuities, and
superannuation or ather alloviances ar benefits or charitable aid and generatly to provide
advanlages, facilities and services for any persons who are or have been Directors of, or
who are or have been emplayed by, or who are serving or have served the Company, or any
company whichis a subsidiary of the Company or the halding company of the Company ¢ra
fellow subsidiary ofthe Company orthe predecessors in business of the Company or of any
such subsidiary, holding or felfow subsidiary company and o the wives, widows, children
and other relatives and dependants of such persons: o make paymemnis towards insurance;
and to set up, establish, support and maintain superannuation and other funds or schemes
(whether contributery or non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants; and to set up,
establish. support and rnaintain profit sharing or share purchase schemes for the benefit
of any of the employees of the Gompany or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or to trustees on their behalf
to enable any such purchase schemes to be established or maintained.

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

(v) To distribute among the Members of the Company in kind any property of the
Cornpany of whatever nature.

{w} To procure the Company to be registered or recognised in any part of the
world. n

(x} To do all or any of the things or maltters aforesaid in any part of the world and
either as principals, agents. contractors or otherwise, and by or through agents,
brokers, sub-conlractors or otherwise and either alone or in conjunction with others.

{(y) To do all such other things as may be deemed incidental or conducive 1o the
attainment of the Company’s objects or any of them,

AND so that:-

(1) None of the objects set forth in any sub-clause of this Clause shall be
restrictively construed but the widest interpretation shall be given to each such abject,
and nene of such objects shall, except where the context expressly so requires, be in
any way limited or restricted by reference to or inference from any other object or
objects set forth in such sub-clause, or by reference to or inference from the terms of
any alher sub-clause of this Clause, or by reference to or inference from the name of the
Gompany, .

(2) Ncne of the sub-rlauses of this Clause and none of the objects therein
specitied shall be deemed subsidiary or ancillary to any of the objects specified in any
othey such sub-clause, and the Company shall have as full a power lo exercise each and
every one of the objects specified in each sub-clause of this Clause as though each such
sub-clause contained the objects of a separate Company.

(3) The word "Company" in this Clause, except where used in 'referenée to the
Company, shall be deemed to include any parnership or other body of persons, whether
inCorporated or unincorporated and whether domiciled in the United Kingdom or
elsewhere, ’ . . ~

.




(4)  In this Clause the expression “the Act® means the Companies Act 1985, but
50 that any reference in this Clause to any provision of the Att shall be deemed to inglude

a teference to any statutory madification or re-enactment of that provision for the time
being in force.

4, The liability of the Members is limited,

8. The Company’s share capital is £1,000 divided into 1,000 shares of £1 each,

NOTE: By Ordinary Resolution of the Company passed 2 December 1992 the
autharised share capital of the company was increased to £1,000,000
divided into 1,000,000 shares of £ each.

NOTE: By Ordinary Resolution of the Company passed 10 August 1993 the

authorised share capital of the company was increased to £4,100,000
divided into 4,100,000 shares of £1 each,
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THE COMPANKES ACT 1985

+*

COMPANY LINITED BY SHARES

NEW ARTICLES OF ASSOCIATION
(Adopted by Special Resclution passed on 2 December 1992)

oF
COSTAIN OVERSEAS HOLDINGS LIMITED

PRELIMINARY

1. Subject as hereinafter provided, the regulations contained or
incorporated im Table A in accordance with Section 8 of the Companies Aet 1985
(hereafter referred to as "Table A") shall apply to the Company.

2. Regulations 61, 73-78, 80, 81(e), 101 and 118 of Table Asshall not apply
to the Company, but the Articles hereinafter contained, and thé remalining
regulations of Table A, subject to the modificationsg hereinafter expressed,
shall constitute the regulations of the Company.

LIEN

3. In Regulation 8 of Table A the words "(mot being a fully paid share)”
shall be omitted.

TRANSFER OF SHARES

4. In Regulation 24 of Table A the words "which is unt fully paid” shall be
omitted. .

DISQUALIFICATION OF DIRECTORS
5. In addition to Regulations 81(a) to (d) of Table A, the office of a
Director shall be vacated if, by notice in writing signed by a majority of the
other Directors, he is called upon to resign the office of Director.
APPOINTMENT OF DIRECTORS

6. The second sentence of Regulation 79 shall not apply to the Company.

7. In addition and without prejudice to the provisions of Sections 303 and N

304 of the Act, the Company may by Extraordinary Resolution remove any
Director before the expiration of his period of office, and may by Ordinary
Resolution appoint another Director in his stead,

SFAL

8. The Directors shall provide for the safe custody of the geal, which
shall only be used by the autherity of the Directors or of a committee
authorised by the Directors in that behalf, and every instrument to which the
seal shall be affixed shall be signed by a Director or member of such
committee and shall be countersigned by the Secretary or by a second Director
or by some other person appointed by the Directors for the purpose.




i

* INDEMNITY

P Every Director or other officer of the Company shall be eptitled to be
indennified qut of the assets of the Cowpany agaimst all lospes or liasbilities
which he may sustain or incur in or about the exacution of the duries of his

-0ffice or otherwise in telation thereto, including any liability incurred by

him in defending any proceedings, whether edvil or criminsl, in which judgrent
is given in his favour or ip which he is acquitted or in connection with any
application under Seetion 727 of the Act in which relief {e grasted to him by
the coart, and no Director or other officer shall be lizble for any loss,
damage or misfortune which way happen to or be imeurred by the Company in the
execution of the duties of his office or in relation thereto. But this

Article shall only have effect in so far as its provisions are not avoided by
Section 310 of the Act.

ASSOCIATE DIREGTORS

10.  The Directors shall have Power from time to time by resolution to
appoint any ome or more persons to the office of asgociate director of the

(1) The appointment, tenure of office, remuneration (if any) and scope of

fit including the pover to glve an asgociate director such title or
description consistent with the spirit of this article 10 as the
Directors shall decide; and the Dirsctors shall have the right to enter
into any contracts on behalf of the Company or transact any business of
any description without the knowledge or approval of an associate
director, except that no act shall be done that would impose any
personal liability on any associate director except with his full
knowledge and consent.

(i1) The Directors may also from time to time remove any associate director
from office and If they so decide appoint another in his place, but any
such removal shall take effect without prejudice to the rights of either
party under any agreement between the associate director apnd the Company,

(111) The appointment of a person to be an agsociate director may be in place
of or in addition to his enployment by the Company in any other capacity
but unless otherwise expressly agreed between him and the Company the
appointment as associate director shall not affect the terms and
conditions of his employment by the Company in any other capacity
whether ag regards duties, remumeration, pension or otherwise. The
office as an associate director shall be vacated if he becomes of
ungound wind or bankrupt or makes any arrangement or composition with
his creditors generally, or becomes prohibited frol being concermed or
taking part in the management of the Company by reason of any order made
under Sections 295-299 Companies Act 1985, or if he resigns his office
or 1s removed from office by a resolution of the board.




(i1¥) An associate director shall not be or be deemed to be s Director of the

(v}

11.

Company within the meaning of the word as used in Companies Act 1985 ox
these Articles and no associate director shall be entitled to attend or
be present at any meetings of the board or of any committee of Directors
unless the Directors shall require him to be in attendance,

An associate director shall attend zeetings of the Directors and of any
committee of the Directors whenever called upon to do so and shall at

.all times be ready to give the Directors the benefit of his kmowledge,

experience and advice.
FRE-EMPTION RIGHTS

Section 83(1) of the Companies Act 1985 shall not apply to the Company.




