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with requirements on application
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Regisirar of Companies For official use  For official use
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Name of company

SPE EUROPE LIMITED

1, MICHAEL RICHARD COUNSELL, signing on behalf

of  SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare that | am a [Solickerengaged-intheformation-ofthe-
-company] T [person named as director or secretary of the company in the statement delivered to

the registrar under section 10(2)} and that all the requirements of the above Actin respect of the

registration of the above company and of matters precedent and incidental to it have been

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 11, SHIP STREET

BRECON,

) POWYS
Dated 6th Januarna 3
uany—=199

v—3-9
before;:je;" T M/% Wm‘f‘” =

N
A Commissioner for Qaths or Notary Public or Justice of
the Peace or Solicitor having the powers conf ‘red ona

Declarant to sign below

Commissicner for Oaths.
Pl
Presentor’s name, address and For official use
reference (if any): New Companles Section Post room
TUgSs50/18

JORDANM 2 SONS L
21 81 THOWMAS 81
BRISTOL, BS1 B4R




Printed and supplied by
Joiisne
Jordan & Sors Limited

a1 81, Thomas Street, Bt jol BS1 648
Tal 0272 230600 Telex 449119

This form should be comipleted In hlack.

Company name (in full)

[Registerad coffice of the company on
ncorporation.

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,

Number of continuation sheets attached

To whom should Coinpanies Housa
direct any enquiries about the
information shown in this form?

Statement of first directors and
secretary andintended situation
of registered office

|en]

777 Tl

f—ri

For official use

SP L BO0eE LAMITED

ol % MANDEWVILLE PLACE _

|
3
|

Post town _ L_ONDON _ |
County/Region . |
Postcode Wim S\ . i i
Name . R B
mal ,,___ﬁ.mﬁa_m 2-8ONS 1. U
.. 21.87 _THOMAS S L
postown _ _@F‘m F?L"“?'m_“‘??a‘ e
County/Region __ . S |
Postcode ___ _ . . ]

UJ

u.4=paa._u«. LA«C”}.&-LQ'Q s —T:)&"qm)l-*

RTINS
e e «f’iﬂ.mxi ] L
P T L
o o tivﬁ sl ':Z’i __’_“ Isostcode
Telephone Exiension




o e —— it ———— R e e R TS ._q__m.j-—-,__—-n,_,..-r—“__.m R

sSompany Secretary teree -3

-
Jame *Style/Title I €S
Forenames N/A
Surname SWIFT I}\ICGRPORATIONS LIMITED
*Honours etc N/A .
Previous forenames ) _Nw/_‘A‘ R
Previous surname . “__%‘QI“/_L_\__‘_W%,m,_m” .
-]
Address ap| 2 BAGHES SIREET._. . . -
Usual residential address must be given. e - !
In the case of 2 corporation, give the
Post town _,,,1_49_@991?, e e

registered of principal office address.

County/Region T o o

postcode N1 ey counw  ENGLAND _.. ... -

| conserit to act as secretary of the company named on page 1

Date 06.01.93

Consent signaturé

Directoers (e ntes1-5)
Please list directors in alphabetical order.

*Style/Title

Name

Forenames | .. CRNNETR e 70 0 P
surname WAWAOD oo e o T B

*Honours etc

Previous forenames

Tan) \r  ARWSLET Y O —

Previous surname

Address
Usual residential address must be given. I L C— R
e e o nipal offs Sorase rosttown _ ADRRENDEN . ‘
| County/Region \:'\EK-‘ S x L
Postcode P\\_S TR/ Country E‘\\%\...P\Nb ]
Date of birth 0o Q K ‘3 b | Nationality NA; LAY \
Business occupation | 00: TV RANCLAL- CON SWA ANT. _ |

op: WIGH STHEOL TR G ST NBANS, 8T GEIERS

G agIEnEn) SCHIO L0, PENCURRY  NOMINEES ib |

act as director of the company named on page 1

(e IR
T

Other directorships

| consent to

Signed/%w
e L

* \oluntary details

Consant signature

Frieren




Diroctors (continued;
fSecnotes 1 - 55~

Namo *Style/Title
Forenames
Surname
*Honours atc
Pravious forenames
Previous surname.
Addrusg
Usual rezidential address must be given,

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

Data of-birth
Business occupation

Other directorships

* Voluntary details

Consent signature

pirectors (continued)
(See notes 1+ 5)

Nams *Style/Title
Forenames
Surname
*Honours eftc
Pravious forenames

Address
Ususl residential address mustbe given.

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

Date of birth
Business occupation

Other directorships

* Voluntary dotails

Consent signature

[eo!

Previous surname

A
N/A i
SQWIFT INCORPORATIONS LIMITED 5
N/A I
N/A |
N/A I
‘&Dl 2 BACHES STREET f
1
Post town LONDON I
County/Region I
Postcode N1 6UB | Country ENGLAND N
bol110] o d815] Nationality |NA| UK REGISTERED
locl COMPANY REGISTRATION AGENT l
IQD' NONE
|
{ consent to act as director of the company named on page 1
P
Signed Date (5.01.93
[co\ l
I
I
i
i
i
[ED| j
b
Post town I
County/Region !
Postcode | Country }
—
L ] | i ationallty
ool ¢ | | 1| Natinality |MA
oc! i

rggl -

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

Signed Dats




Directors (continued)

© e ks [ - 8
MName *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

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

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delnie if the form
is signed by the
subscribers.

Deletea if the form
is signed by an
agent on behalf of
all the subscribers.

All tha subscribers
must sign either
personally or by a
person or persons
authcrised to sign
for them.

N/A L.

LINSTANT COMPANIES LIMITED

NAA .

S . A S S

PO VS | Y 2. W——
AD

2 BACHES STREET , . ;

Post town LONDON S
County/Region o . s et v _1!1:

Postcode N1 suUB | Country ENGLAND o |
DO| 1s Q_Jg__aj__ll Nationality |NA| UK_REGISTERED ]
OC| COMPANY REGISTRATION AGENT |
[ OD| NONE

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

06.01.93

Signed Date

A Gosomss

pate ~ 6 JAN 1393

Signature of agént on behalf of all subscribers

Cd

Signed___ oL o
Sigqu 7 B xDate
Signedﬁ ) Data
Signed L b
Signed Date




THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
MEMORAMNDUM OF ASSOCIATION

OF

SPE EUROPE LIMITED

l. The name of the Company (bhereinafter called "the
Company") is SPE Europe Limited.

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

3.(A) The objects for which the Company is established
are to promote the science and technology of
petroleum and natural gas exploration and
recovery.

(B) In furtherance of the foregoing objects but not
further or otherwise the Company shall have the
following powers:

(1) Te furnish a medium of co-operation among
those interested in the petroleum natural
gas industry and to promote the advance-
ment of this branch of mineral technology
through meetings to stimulate the prepara-
tion, reading, discussion and circulation
of papers connected therewith.

(2) To stimulate co-operation and technologi-
cal exchanges among engineering disci-
plines whether in the United Kingdom or
elsewhere with particular reference (but
without prejudice to the generality of the
foregoing words) to the development of oil
and natural gas resources in the North Sea
including exploration drilling production
and transportation technology.

d iR
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(3)

(4)

(3)

(6)

(7)

(8)

(9)

(10)

To encourage by grants, donations and
technical assistance persons charities ox
professional bodies engaged in or assist-
ing in the advancement of research in the
fields of oil, mineral and gas technology
or encaged in objects identical to or
substantially similar to all or any of the
aforementioned objects whether in the
United Kingdom or elsewhere.

Te promote, manage, Sponsor, organise,
arrange and participate in conferences
exhibitions and meetings on subjects
touching any of the aforementioned
objects.

To acquire the business of Society of
Petroleum Engineers Europe Ltd (registered
charity number 274969) as a going concern
and in pursuance thereof to acquire assets
from and assume liabilities of Society of
Petroleum Engineers Europe Ltd.

To purchase, take on lease or in exchange,
hire or otherwise acquire any real or
personal property and any rights or
privileges and to construct maintain and
alter any buildings or erections.

To sell, let mortgage, dispose of or turn
to account all or any of the property or
assets of the Company.

To undertake and execute any charitable
trusts which may lawfully be undertaken by
the Company.

To borrow or raise money for the purposes

"of the Company on such terms and on such

security as may be thought fit.

To invest the moneys of the Company not
immediately required for its purposes in
or upon such investments sccurities or
property as may be thought f£it, subject
nevertheless to such conditions (if any)
and such consents (if any) as may for the
time being be imposed or required by law
and subject also as hereinafter provided.




(11)

(12)

To establish and support or aid in the
establishment and support of any charita-
ble associations or instituticns and to
subscribe or guarantee money for charita-
ble purposes.

To do all such other things as will
further the above objects or any of them

PROVIDED THAT:-

(1)

(ii)

(iii)

In case the Company shall take or hold any
property which may be subject to any
trusts, the Company shall only deal with
or invest the same in such manner as
allowed by law having regard to such
trusts;

The Company's objects shall not extend to
the regulation of relations between
workers and employers or organisations of
workers and organisations of employers;

In case the Company shall take or hold any
property subject to the jurisdiction of
the Charity Commissioners for England and
Wales the Company shall not sell, mort-
gage, charge or lease the same without
such authority, approval, or consent as
may be required by law, and as regards any
such property the directors of the Company
chall be chargeable for any such property
that may come into their hands and shall
be answerable and accountable for their
own acts, receipts, neglects, and de-
faults, and for the due administration of
such property in the same manner and to
the same extent as ‘they would as such
directors have been if no incorporation
had been effected and the incorporation of
the Company shall not diminish their or
impair any control or authority exercis~
able by the Chancery Division or the
Ccharity Comwissioners over such directors,
but they chall as regards any such proper-—
ty be subject jointly and separately to
such control or authority as if the
Company were not incorporated.



The income and property of the Company
whencesoever derived shall be applied solely
towards the promotion of the objects of the
Company as set forth in this Memorandum of
Association, and no portion thereof shall be
paid or transferred directly or indirectly, by
way of dividend, bonus cr otherwise howsoever by
way of profit, to the members of the Company and
no director of the Company shall be appointed to
any office of the Company paid by salary or fees
or receive any remuneration or other benefit in
money or money's worth from the Company provided
that nothing herein shall prevent any payment in
good faith by the Company:

(A) of reasonable and proper remuneration to
any member officer or sexrvant of the
Company (not being a director) for any
services rendered to the Company:;

(B) of interest on money lent by any member of
the Company or by any director of the
Company at a rate per annum not exceeding
2 per cent less than the minimum len:ding
rate prescribed for the time being by the
Bank of England or 3 per cent whichever is
the greater;

{C) of reasonable and proper rent for premises
demised or 1let by any member of the
Companyor by any director of the Company;

(D) of fees, remurieration, or other benefit in
money orx money's worth to a company of
which a director of the Company may be a
nmember holding not more than one hundredth
part of the capital of that company:

(E) to any director of the Company of out-of-
pocket expenses.

The liability of the members is limited.

The share capital of the Company is £1,000
divided into 1,000 shares of £1 each.

If upon the winding up or dissolution of the
Company there remains, after the satisifaction of



all its debts and 1liabilities, any property
whatscever, the same shall not be paid to or
distributed among the members of the Company but
shall be given or transferred to some other
charitable institutuon or charitable institu-—
tions having objects similar to the objects of
the Company, and which shall prohibit the
distribution of ite or their income and property
among its or their members % an extent at least
as great as is imposed on the Company under or
by virtuz of Clause 4 hereof, such institution
or institutions to be determined by the members
of the Company at or before the time of dissolu~-
fion, and if and so far as effect cannot be
given to such provision, then to some othexr
charitable object.



We, the subscribers to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandum; and we agree to take the number of shares

shown opposite our respective names.

"

Names and addresses of Subscribers

Number of
shares taken
by each
Subscriber

1. For and on behalf of
Instant Companies Limited,
2 Baches Street,
London. N1 6UB

2. For and on behalf cf
Swift Incorporations Limited,
2 Baches Street,
London. N1 6UB

Total shares taken

One

WMM/

- Two

Dated this - 5 JAN 1993

Witness to the above Signatures:-

Mark Anderson
2 Baches Street,
London. N1 AUB



THE COMPANIES ACYT 1985
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

»

OF

SPE EURCPE LIMITED

INTERPRETATION
T, In these regulations -

wthe Act" means the Companies BAct 1285
including any statutory modification or
re-enactment thereof for the time being in
force.

"the articles" means the articles of the
company .

"clear days" in relation to the period of a
notice means that periocd excluding the day
when the notice 1is given or deemed to be
given and the day for which it is given or on
which it is to take effect.

vaxecuted" includes any mode of execution.
ngffice" means the registered office of the
company .

wthe holder" in relat:ion to shares means the
member whose name is entered in the register
of members as the holder of the shares.

"the seal" means the common scal of the
conmpany .

"secretary"” means the secretary of the
company or any other person appointed to
perform +the duties of secretary of the
company, including a Jjoint, assistant or
deputy. secretary.

the United Kingdom" means Great Britain and
Noxrthern Ireland.

Unless the context otherwise requires, words or
expressions contained in these regulations bear the
sume meaning as in the Act but excluding any statutory
modification thereof not in force when  these
regulations become binding on the company.

PRELIMINARY

2. The company is a private company and accordingly:



(a)

(b)

any offer to the publie (whether for cash or
otherwise) of any shares in or debentures of
the company; and

any -allotment of or agreement to allot any
shares in or debentures of the company
(whether for cash or otherwise) with a view
to all or any of those shares or debentures
being offered for sale to the public is
prohibited.

PCWYERS OF HOLDING COMPANY

Whenever and for so long as the company shall be a
subsidiary of another body corporate (in this
Article referred to as "the Holding Company") the
following provisions shall apply namely:-—

(a}

(b)

if the Holding Company shall deliver to the
company a notice in writing purporting to be
signed either by two of the directors of the
Holding Company or by one director and the
secretary or deputy or assistant secretary or
any person appointed by the Board. of the
Holding Company to perform any of the duties
of the secretary of the Holding Company and
stating that any share of the company is held
by the registered holder thereof as the
nominee of the Holding Company (or, in the
case of a share registered in the name of a
deceased or bankrupt holder, was so held at
the time of his death or bankruptcy) and
naming some other person as having been
authorised "y +the Holding Company to sign
transfers in the place of the holder or the
deceased or bankrupt holder, the directors
shall be entitled and bound to give effect to
any instrument or transfer of that share
signed by the person so named as transferor
in all respects as if the instrument were
signed by the registered holder of the share

"or by his personal representatives or trustee

in bankruptcy:

subject to the provisions of the Companies
Act 1985, a resolution in writing purporting
to be signed either by two of the directors
of the Holding Company or by one director and
the secretary or deputy or assistant
secretary or any person appointed by the
Board of the Holding Company to perform any



of the duties of the secretary of the Holding
company shall be as valid and effective as if
the same had veen passed at a general meeting
of the company duly convened and held.

SHATIES

Subject to the provisions of the Act and without
prejudice to any rights attached to any existing
shares, any share may be issued with such rights
or restrictions as the company may by ordinary
resolution determine.

(2)

(o)

(c)

Subject to authorisation in accordance with
the provisions of Section 80 of the Act the
directors may allot or otherwise dispose of
the shares of the company whether forming
part of the original or any increased caplta1
to such persons and for such consideration
and upon such terms and conditions as they
may determine but so that no shares shall be
issued at a discount.

For the purposes of Section 80 of the Act

(i) the directors shall, unless and until
such authority shall have been
prev1ously revoked or varied by the
company in general meeting, for a perioed
of five vyears from the date of the
incorporation of the c¢ompany have a
general and unconditional authority to
allot any unissued shares of the company
forming part of its original capital;

(ii) before the expiry of the authority given

. .in sub-paragraph (i) above the company

by its directors or otherwise may make

any offer or agreement which would or

might require unissued shares of the

company to be allotted after such expiry

and the directors may notwithstanding

such expiry allot unissued shares of the

company pursuant to such offer or
agreement.

Section 89(1) of the Act shall be excluded in
respect of any allotment of shares whether by
the directors or otherwise.



Except as required by law, no person shall be
recognised by the company as holding any share
upon any trust and (except as otherwise provided
by the articles or by law) the company shall not
be bound by or recognise any interest in any share
except an absolute right to the entirety thereof
in the holder.

SHARE CERTIFICATES

Every member, upon becoming the holder of any
shares, shall be entitled without payment to one
certificate for all the shares of each class held
by him (and, upon transferring a part of his
holding of shares of any class, to a certificate
for the balance of such holding) or several
certificates each for one or more of his shares
upon payment for every certificate after the first
of such reasonable sum as the directors may
determine. Every certificate shall be sealed with
the seal and shall speclfy the number, class and
distinguishing numbers (if any) of the shares to
which it relates and the amount or respective
amounts pald up thereon. The company shall not be
bound to ‘issue more than one certificate for
shares held Jjointly by several persons and
delivery of a certificate to one Jjoint holder
shall be a sufficient delivery to all of them.

If a share certificate is defaced, worn-out, lost
or destroyed, it may be renewed on such terms (1f
any) as tc evidence and indemnity and payment of
the expenses reasonably incurred by the company in
investigating evidence as the directors may
determine but otherwise free of charge, and (in
the case of defacement or wearing-out) on delivery
up of the old certificate.

LIEN

The company shall have a rirst and paramount lien
on every share for all woneys (whether presently
payable or not) payable at a fixed time or called
in respect of that share. The lien shall attach to
fully and partly paid up shares, and to all shares
registered in the name of any person indebted or
under liability to the company, whether he shall
be the saole registered holder thereof or shall be
one of two or more joint holders. The directors
may at any time declare any share to be wholly or



i0.

1i.

12.

13.

in part exempt from the provisions of this
regulation. The company's lien on a share shall
extend to any amount payable in respect of it.

The company may sell in such manner as the
directors determine any shares on which the
company has a lien if a sum in respect of which
the lien exists is presently payable and is not
paid within fourteen clear days after notice has
been given to the holder of the share or to the
person entitled to it in consequence of the death
or bankruptcy of the holder, demanding payment and
stating that if the notice is not complied with
the shares may be sold.

To give effect to a sale the directors may
authorise some person to execute an instrument of
transfer of the shares sold to, or in accordance
with the directions of, the purchaser. The title
of the transferee to the shares shall not be
affected by any irregularity in or invalidity of
the proceedings in reference to the sale.

The net proceeds of the sale, after payment of the
costs, shall be applied in payment of so much of
the sum for which the lien exists as is presently
payable, and any residue shall (upon surrender to
the company for cancellation of the certificate
for the shares sold and subject to a like lien for
any moneys not presently payable as existed upon
the shares before the sale) be paid to the person
entitled to the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors
may make calls upon the members in respect of any
mcneys unpaid on their shares (whether in respect
of nominal value or premium) and each member shall
(subject to receiving at least fourteen clear
days' notice specifying when and where payment is
to be made) pay to the company as required by the
notice the amount called on his shares. A call may
ne required to be paid by instalments. A call may,
before receipt by the company of any sum due
+hereunder, be revoked in whole or part and
payment of a call may be postponed in whole or
part. A person upon whom a call is made shall
remain .liable for calls made upon him
notwithstanding the subsequent transfer of the
shares in respect whereof the call was made.

33



14.

16.

17.

18.

19.

20,

21.

A call shall be deemed to have been made at the
time when <the resolution of the directors
authorising the call was passed.

The joint holders of a share shall be jointly and
severally liable to pay all calls in respect
thereof.

If a call remains unpaid after it has become due
and payable the perscn from whom it is due and
payable shall pay interest on the amount unpald
from the day it became due and payable until it is
paid at the rate fixed by the terms of allotment
of the share or in the notice of the call or, 1if
no rate is fixed, at the appropriate rate (as
defined by the Act) but the directors may waive
payment of the interest wholly or in part.

An amount payable in respect of a share on
allotment or at any fixed date, whether in respect
of nominal value or premium or as an instalment of
a call, shall be deemed to be a call and if it is
not pald the provisions of the articles shall
apply as if that amount had become due and payable
by virtue of a call.

Subject to the terms of allotment the directors
may make arrangements on the issue of shares for a
difference between the holders in the amounts and
times of payment of calls on their shares.

If a call remains unpaid after it has become due
and payable the directors may give to the person
from whom it is due not less than fourteen clear
days' notice requiring payment of the amount
unpaid together with any interest which may have
accrued. The notice shall name the place where
payment is to be made and shall state that if the
notice is not complied with the shares in respect
of which the call was made will be liable to be
forfeited.

If the notice is not complied with any share in
respect of which it was gJ.ven may, before the
payment recuired by the notice has been made, be
forfeited by a resolution of the directors and the
forfeiture shall include all dividends or other
moneys payable in respect of the forfeited shares
and not paid before the forfeiture.

Subiject to the provisions of the Act, a forfeited
share may be sold, re-allotted or otherwise



22.

23.

24.

disposed of on such terms and in such manner as
the directors determine either to the person who
was before the forfeiture the holder or to any
other person and at any time before sale,
re—-allotment or other dispeosition, the forfeiture
may be cancelled on such terms as the directors
think fit. Where for the purposes of its disposal
a forfeited share is to be transferred to any
person the directors may authorise some person to
execute an instrument of transfer of the share to
that person.

A person any of whose shares have Heen forfeited
shall cease to be a member in respect of them and
shall surrender to the company for cancellation
the certificate for the shares forfelted but shall
remain liable to the company for all moneys which
at the date of forfeiture were presently payable
by him t~ ‘the company in respect of those shares
with interest at the rate at which interest was
payable cn those moneys pbefore the forfeiture or,
if no interest was so payable, at the appropriate
rate (as defined in the Act) from the date of
forfeiture until payment but the dlrectors may
waive payment wholly or in part or enfcrce payment
without any allowance for the value of the shares
at the time of forfeiture or for any consideration
received on their cisposal.

A statutory declaration by a director or the
secretary that a share has been forfeited on a
specified date shall be conclusive evidence of the
facts stated in it as against all persons claining
to be entitled to the share and the declaration
shall (subject to the execution of an instrument
of transfer if necessary) constitute a good title
£o the share and the person to whom the share is
disposed of shall not be bound to see to the
application of the consideration, if any, nor
shall his title to the share be affected by any
irregularity in or invalidity of the proceedings
in reference to the forfeiture or disposal of the
share.

TRANSFERS OF SHARES

The instrume’ (£ transfer of a share may be in
any usual or in any other form which the
directors. ma, approve and shall be executed by oxr
on behalf of the transferox and, unless the share
is fully paid, by or on behalf of the transferee.



25.

26.

27.

28.

29.

30.

31'

The <wransferor shall be deemed to remain the
holder of a share until the name of the transferee

is entered in the register of memkers in respect
thereof.

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

If the directors refuse to register a transfer of
a share, they shall within two months after the
date on which the transfer was lodged with the
company send to the transferee notice of the
refusal.

The registration of transfers of shares or of
transfers of any class of shares may be suspended
at such times and for such periods (not exceeding
thirty days in any year) as the directors may
aetermine.

No fee shall be charged for the registration of
any instrument of transfer or other document
relating to or affecting the title to any share.

The company shall be entitled to retain any
instrument of transfer which 1is registered, but
any instrument of transfer which the directors
refuse to register shall be returned to the person
lodging it when notice of the refusal is given.

TRANSMISSION OF SHARES

If a member dies the survivor or survivors where
he was a Jjoint holder, and his ©perxrsonal
representatlves where he was a sole holder or the
only survivor of joint holders, shall be the only
persons recognlsed by the company as having any
title to his interest; but nothing herein
contained shall release the estate of a deceased
renber from any liability in respect of any share
which had been jointly held by hin.

A person becoming entitled to a share in
conseguence of the death or bankruptcy of a member
may, upon such evidence belng produced as the
directors may properly regquire, elect either to
become the holder of the share or to have sone
person nominated by him registered as the
transferee. If he elects to become the holder he



32.

33.

34,

shall give notice to the company to that effect.
If he elects to have another person registered he
shall execute an instrument of transfer of the
share to that person. All the articles relating to
the transfer of shares shall apply to the notice
or instrument of transfer as if it were an
instrument of transfer executed by the member and
the death or bankruptcy of the member had not
occurred.

A person kecoming entitled to a share in
consequence of the death or bankruptcy of a member
shall have the rights to which he would be
entitled if he were the holder of the share,
except that he shall not, before being registered
as the holder of the share, be entitled in respect
of it to attend or vote at any meeting of the
company ox at any separate meeting of the holders
of any class of shares in the company.

ALTERATION OF SHARE CAPITAL
The company may by ordinary resolution-

(a) increase its share capital by new shares of
such amount as the resolution prescribes;

(b) consolidate and divide all or any of its
share capital into shares of larger amount
than its existing shares;

(¢) subject to the provisions of the Act,
sub-divide its shares, or any of them, into
shares of smaller amount and the resolution
may determine that, as between the shares
resulting from the sub-division, any of them
may have any preference or advantage as
compared with the others; and

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

Subject to the provisions of the Act, the company
may by special ©resolution reduce its share
capital, any capital redemption reserve and any
share premium account in any way.
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37.

GENERAL NEETINGS

All general meetings other than annual general
meetings shall be called extraordinary general
meetings. -

The directors may call general meetings and, on
+he requisition of members pursuant to the
provisions of the Act, shall forthwith proceed to
convene an extraordinary general meeting for a
date not later than eight weeks after receipt of
the requisition. If there are not within the
United Kingdom sufficient directors to call a
general meeting, any director ox any member of the
company may call a general meeting.

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary
general meeting called foxr the passing of =2
special resolution or a resolution appointing a
person as a director shall be called by at least
twenty-one  clear days' notice. All other
extraordinary general meetings shall be called by
at least Ffourteen days' notice but a general
meeting may be called by shorter notice if it is
so agreed -—

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

(b) in the case of any other meeting by a
majority in number of the members having a
right to attend and vote being a majority
together holding not less than ninety-five
per cent in nominal wvalue of the shares
giving that right.

The notice shall specify the time and place of the
meeting and the general nature of the businuss to
be transacted and, in *the case of an annual
general meeting, shall specify the meeting as
such.

subject to the provisions of the articles and to
any restrictions imposed on any shares, the notice
shall be given to all the menmbers, to all persons
entitled to a share in consequence of the death or
pankruptcy of a member and to the directors and
auditors.

10
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40.

41.

42.

43'

The accidental omission to give notice of a
meeting to, or the non-receipt of notice to a
meeting by, any person entitled to receive notice
shall not invalid=te the proceedings at that
meeting. -

PROCEEDINGS AT GENERAIL MEETINGS

No business shall be transacted at any meeting
unless a quorum is present. Two persons entitled
to vote upon the business to be transacted, each
being a member or a proxy for a member or a duly
authorised representative of a corporation, shall
be a quorumn.

If a quorum in accordance with paragraph 40 above
is not present within half an hour from the time
appointed for the meeting, or if during a meeting
such quorum ceases to be present, the meeting if
convened upon the requisition of members shall be
dissclved; in any other case the meeting shall
stand adjourned to the same day in the next week
at the same time and place or such time and place
as the directors may determlne, and if at the
adjourned meeting a quorum is not present within
half an hour from +the time appolnted for the
adjourned meeting, or if duri-g the adjourned
meeting such quorum ceases to le present, the
meeting shall be dissolved.

The chairman, if any, of the board of directors or
in his absence some other director nominated by
the directors shall preside as chairman of the
meeting, but 4if neither the chairman nor such
other director (if any) be present witnin fifteen
minutes after the time appointed for holding the
meeting and willing to act, the directors present
shall elect one of their number to be chairman
and, if there is only one director present and
w1111ng to act, he shall be chairman.

If no director is willing to act as chkairman, or
if no director is present within fifteen mninutes
after the time appointed for holding the meeting,
the members present and entitled to vote shall
choose one of their number to be chairman.

A director shall, notwithstanding that he is not a
nember, be entitled to attend and speak at any
general meeting and at any separate meeting of the
holders of any class of shares in the company.

11
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45,

46.

The chairman may, with the consent of a meeting at
vhich a quorum is present (and shall if so
directed by the meeting), adjourn the meeting from
time €o time and from place to place, but no
business shall be transacted at an adjourned
meeting other than business which might properly
have been transacted at the meeting had the
adjournment not taken place. When a neeting is
adjourned for fourteen days or more, at least
seven clear days' notice shall be given specifying
the time and place of the adjourned meeting and
the g¢general nature of the business to be
transacted. Otherwise it shall not be necessary to
give any such notice.

A resolution put to the vote of a 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 duly demanded. Subject to the
provisions of the Act, a poll may be demanded -

]

(a) by the chairman; or
(b) by at least twoc members having the right to
vote at the meeting; or

(c) by a member or members representing not less
than one-tenth of the total voting rights of
all the members having the right to vote at
the meeting; or

(d) by a member or members holding shares
conferring a right to vote at the meeting
being shares on which an aggregate sum has
been paid up equal to not less than one~tenth
of the total sum paid up on all the shares
conferring that right;

and a demand by a person as proxy for a member
shall be the same as a demand by a member.

2ss a poll is duly demanded a declaration by
.r:eé chairman that a resolution has been carried or
carried unanimously, or by a particular majority,
or lost, or not carried by a particular majority
and an entry to that effect in the minutes of the
meeting shall be conclusive evidence of the Ffact
without proof of the number or proportion of the
votes recorded in favour of or against the
resolution.

12
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48.

49.

50.
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52.

The demand for a poll mnay, before the poll is
taken, be withdrawn but omly with the consent of
the chairman and a demand SO withdrawn shall not
be taken to have invalidated the result of a show
of hands declared before the demand was made.

A poll shall be taken as the chairman directs and
he may appoint scrutineers (who need not be
members) and fix a time and place for declaring
the result of the poll. The result of the poll
shall ke deemed to be the resolution of the
meeting at which the poll was demanded.

Tn the case of an equality of votes, whether on a
show of hands oxr on a poll, the chairman shall be
entitled to a casting vote in addition to any
other vote he may have.

A poll demanded on the election of a chairman or
on a gquestion of adjournment shall be taken
forthwith. A poll demanded on any other gquestion
shall be taken either forthwith or at such time
and place as the chairman directs not being more
than 30 days after the poll is demanded. The
demand for a poll shall not prevent the
continuance of a meeting for the transaction of
any business other than the guestion on which the
poll was demanded. If a poll is demanded before
the declaration of the result of a show of hands
and the demand is duly withdrawn, ¢the meeting
shall continue as if the demand had not been made.

No notice need be given of a poll not taken
forthwith if the time and place at which it is to
be taken are announced at the meeting at which it
is demanded. In any other case at least seven
clear days' notice shail be given specifying the
time and place at which the poll is to be taken.

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 passed at a general
mecting duly convened and held and may consist of
several instruments in the 1ike form each executed
by or on behalf of one or nore members.

13
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55.

56.

57.

VOTES OF MEMBERS

Subject to any rights or restrictions attached to
any shares, on a show of hands every member who
(being an individual) 4is present in person or
(heing a corporation) is present by a duly
authorised representative, not being himself a
member entitled to wvote, shall have one vote and
on a poll every member shall have one vote for
every share of which he is the holder.

In the case of Jjoint holders the wvote of the
senior who tenders a vote, whether in person cr by
proxy, shall be accepted to the exclusion of the
votes of the other joint holders; and seniority
shall be determined by the order in which the
names of the holders stand in the register of
nenbers.

A member in respect of whom an order had been made
by any court having jurlsdictlon (whether in the
United Kingdom or elsewhere) in matters concerning
mental disorder may vote, whether on a show of
hands or on a poll, by his receiver, curator bonls

or other person authorised in that behalf
appointed by that court, and any such receiver,
curator boniszs or other person may, on 2 poll, vote
by proxy. Ewidence to the satisfaction o¢f the
directors of the authority of the person claiming
to exercise the right to vote shall be dep051ted
at the offlce, or at such other place as is
specified in accordance with the articles for the
deposit of instruments of proxy, not less than 48
hours before the time appointed for holding the
meeting or adjourned meeting at which the right to
vote is to be exercised and in default the right
to vote shall rot be exercisable.

No membeér shall vote at any general meeting or at
any separate meeting of the holders of any class
of shares in the company, either in person ox by
proxy, in respect of any share held by him unless
all moneys presently payable by him in respect of
that share have been paid.

No objection shall be raised to the qualification
of any voter except at the meeting or adjourned
meeting at which the vote objected te is tendered,
and every vote not disallowed at the meeting sha1l
be valid.. Any objection made in due time shall be
referred to the chairman whose decision shall be
final and conclusive.
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On a poll votes may be given either perscnally or
by proxy. A member may appoint more than one
proxy to attend on the same occasion.

An instrument appointing a proxy shall be in
writing, executed by or on behalf of the appointer
and shall be in the following form (or in a form
as near thereto as circumstances allow or in any
other form which is usual or which the directors
may approve) -

" PLC/Linited
I/Ve, , of
being a
member/members of the above-named company, hereby
appoint of .
or failing him, of

r
as my/our proxy to vote in my/our name(s) and on

my/our behalf at the annual/extraordinary general
meeting of the company to ke held on 19
and at any adjournment thereof.

Signed on 19 N

)

Where it 1s desired to afrurd members an
opportunity of instructing the proxy how he shall
act the instrument appointing a proxy shall be in
the following form (or in a form as near thereto
as circumstances allow or in any other form which
is usual or which the directors may approve) -

" PLC/Limited

I/VWe, , of
being a member/members of the above-named company,
hereby appoint of .
or failing him, of

as my/our proxy to vote in my/our name(s) and on'

my/our behalf at the annual/extraordinary general
meeting of the company to be held on 19
and at any adjournment thereof.
This form is to be used in respect of the
resolutions mentioned below as follows:

Resolution No 1 *for *against

Resolution No 2 *for *against
#Strike out whichever is not desired.
Unless otherwise instructed, the proxy may vote as
he thinks fit or abstain from voting.
Signed this day of 19 N

L

The instrument appointing a proxy and any
authority under which it is executed or a copy of
such authority certified notarially or in some
other way approved by the directors may -~
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63.

64.

(a) be deposited at the office or at such other
place within the United Kingdom as is
specified in the notice convening the meeting
or in any instrument of proxy sent out by the
compitny in relation to the meeting not less
than 48 hours before the time for holding the
neeting or adjourned meeting at which the
person named in the instrument proposes to
vote; or

(b} in the case of a poll taken nore than 48
hours arfter it is demanded, be deposited as
aforesaid after the poll has been demanded
and not less than 24 hours before the time
appointed for the taking of the poll: or

(c¢) where the poll is not taken forthwith but is
taken not more than 48 hours after it was
demanded, be delivered at the meeting at
which the poll was demanded to the chairman
or to the secretary or to any director;

and an instrument of proxy which is not deposited
or delivered in a manner so permitted shall be
invalid.

A vote given or poll demanded by proxy oxr by the
duly authorised representative of a corporation
shall be wvalid notwithstanding the previous
determination of the authority of the person
voting or demanding a poll unless notice of the
determination was received by the company at the
office or at such other place at which <the
instrument of proxy was duly deposited before the
commencement of the meeting or adjourned meeting
at which the vote is given or the poll demanded or
(in the case of a poll taken otherwise than on the
same day as the meeting or adjourned meeting) the
time appointed for taking the pol..

DIRECTORS
The number of directors shall be not less than

three. At all times a majority of the directors
shall be persons resident in the United Kingdom.

A director shall not regquire any share
qualification but shall nevertheless be entitled
to attend and speak at any General Meeting of the

16
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66.

67.

68.

company or at any separate meeting of the holders
of any class of shares of the company.

A person may be appointed or reappointed a
director notwithstanding that he has attained the
age of 70 years and no director shall be liable to
vacate office by reason of his having attained
that or any other age.

POWERS OF DIRECTORS

Subject to the provisions of the Act, the
memorandum and the articles and to any dlrectlons
given by special resolution, the business of the
company shall be managed by the directors who may
exercise all the powers of the conpany. No
alteration of the memorandum ox articles and no
such direction shall invalidate any prior act of
the directors which would have been valid if that
alteration had not been made or that direction had
not been given. The powers given by this
regulatn.on shall not be 1limited by any special
power given to the directors by the articles and a
meeting of directors at which a quorum is present
may exercise all powers exercisable by the
directors.

The directors may, by power of attorney or
otherwise, appoint any person to be the agent cof
the company for such purpoeses and on such
conditions as they determine provided that the
said agent shall fully and promptly report all
acts and proceedings to the directors.

DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of their powers to
any committee consisting of two or more directors.
Any such delegation may be made subject to any
conditions the directors may impose, and either
collaterally with or to the exclusion of their own
powers and may be revoked or altered. Subject to
any such conditions, the proceedings of a
committee shall be governed by the articles
requlating the proceedings of directors so far as
they are capable of applying. All acts and
proceedings of such committee shall be reported to
the directors as soon as reasonably practicable.

17
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70.

71.

72.

73.

APPOINTMENT AND RETIREMENT OF DIRECTORS

At the first annual general meeting all the
directors shall retire from office, and at every
subsequent annual general meeting one~third of the
directors who are subject to retirement by
rotation or, if their number is not three or a
multiple of three, the number nearest to one-~third
shall retire from office; but, if there is only
one director who is subject to retirement by
rotation, he shall retire.

Subject to the provisions of the Act, the
directors to retire by rotation shall be those who
have been 1longest in office since their last
appointment ox re~appointment, but as between
persons who became or were last re-appointed
directors on the same day those to retire shall
{unless they otherwise agree among themselves) be
determined by lot.

If the company, at the meeting at which a director
retires by rotation, does not f£ill the vacancy the
retiring director shall, if willing to act, be
deemed to have been re-appointed unless at the
meeting it is resolved not to f£ill the vacancy or
unless a resolution for the re-appointment of the
director is put to the meeting and lost.

No person other than a director retlrlng by
rotation shall be appointed or re-appointed a
director at any general meeting unless -

(a) he is recommended by the directors; or

(b) not Jless than fourteen nor more than
thirty-five <clear days before the date
appointed for the meeting, notice executed by
a member qualified to vote at the meeting has
been given to the company of the intention to
propose that person for appointment or
re-appointment stating the particulars which

would, if he were 80 appointed or
re-appointed be required to be included in
the company's register of directors together
with notice executed by that person of his
willingness to be appointed or re~appointed.

Not less than seven nor more than twenty-eight
clear days before the date app01nted for holding a
general meeting notxce shall be given to all who
are entitled to receive notice of the meeting of
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75.

76.

77.

any person (other than a director retiring by
rotation at the meeting) who is recommended by the
directors for appointment or re-appointment as a
director at the meeting or in respect of whon
notice has” been duly given t« the company of the
intention to propose him a\ the meeting for
appointment or re-appointment a- a director. The
notice shall give the particulars of that person
which would, if he were so appointed or
re—appointed, be required to be included in the
company's register of directors.

Subject as aforesaid, the company may by ordinary
resolution appoint a person who is willing to act
to be a director either to £ill a vacancy or as an
additional director and may also determine the
rotation in which any additional directors are to
retire.

The directors may appoint a person who is willing
to act to be a director, either to fill a vacancy
or as an additional director, provided that the
appointment does not cause the number of directors
to exceed any number fixed by or in accordance
with +the .articles as the maximum number of
directors. A director so appointed shall hoid
office only until the next following annual
general, meeting and shall not be taken into
account in determining the directors who are to
retire by rotation at the meeting. If not
re—-appointed at such annual general meeting, he
shall vacate office at the conclusion tl.sreof.

Subject as aforesaid, a director who retires at an
annual general meeting may, if willing to act, be
re-appointed. If he is not re—-appointed, he shall
retain office until the meeting appoints someone
in his place, or if it does not do so, until the
end of the meeting.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of a director shall be vacated if -~
(a) he ceases to be a director by virtue of any
provision of the Act or he becomes prohibited
by law from being a director; or
(b) he becomes kankrupt or makes any arrangement

or composition with his creditors generally:
or
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79.

(c) he is, or may ke, suffering from mental
disorder and either -

(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

(ii) 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 appointment of a
receiver, curator bonis or other person
to exercise powers with respect to his
property or affairs; or

(1) he resigns his office by notice to the
company; or

(e) he shall for more than six consecutive months
have been absent without permission of the
directors from meetings of directors held
during that period and the directors resolve
that his office be vacated.

DIRECTORS' EXPENSES

The directors may be paid all travelling, hotel,
and other expenses properly incurred by them in
connection with their attendance at meetings of
directors or committees of directors or general
meetings or separate meetings of the holders of
any class of shares or of debentures of the
company or otherwise in connection with the
discharge of their duties.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the articles, the
directors may regulate their proceedings as they
think fit. A director may, and the secretary at
the request of a director shall, call a meeting of
the directors. It shall not be necessary to give
notice of a meeting to a director who is absent
from the United Kingdom. Questions arising at a
mzeting shall be decided by a majority of votes.
In the case of an equality of votes, the chairman
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shall have a second or casting vote. A director
who is also an alternate director shall be
entitled in the absence of his appointer to a
separate vote on behalf of his appointer in
addition to his own vote.

Unless and until otherwise determined by the
directors the quorum for the transaction of
business by the directors shall be two, both of
whom shall be directors normally resident in the
United Kingdom. The directors may from time to
time determine that the quorum be fixed at any
number not less than two but in any increased
cquorum a majority shall be directors resident in
the United Kingdom.

The continuing directoxs or a sole continuing
director may act notwithstanding any vacancies in
their number, but, if the number of directors is
less than the number fixed as the duorum, the
continuing directors or director may act only for
the purpose of f£illing wvacancies or of calling a
general meeting.

The directors may appoint one of their number to
be the chairman of the board of directors and may
at any time remove him from that office. Unless
he is unwilling to do so, the director so
appointed shall preside at every meeting of
directors at which he is present. But if there is
no director holding that office, or 1if the
director holding it is unwilling to preside or is
not present within five minutes after the time
appointed for the meeting, the directors present
may appoint one of their number to be chairman of
the meeting.

All acts done by a meeting of directors, or of a
committee of directors, or by a person acting as a
director shall, notwithstanding that it Dbe
afterwards discovered that there was a defect in
the appointment of any director or that any of
them were disqualified from holding office, or had
vacated office, or were not entitled to vote, be
as valid as if every such perscn had been duly
appointed and was gqualified and had continued to
be a director and had been entitled to vote.

A resolution in writing signed by all the
directors. entitled to receive notice of a meeting
of directors or of a committee of directors shall
be as valid and effectual as if it had been passed
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at a meeting of directors or (as the case may be)
a committee of directors duly convened and held
and may consist of several documents in the like
form each signed by one or more directors; but a
resolution signed by an alternate director need
not also be signed by his appointer and, if it is
signed by a director who has appointed an
alternate director, it need not be signed by the
alternate director in that capacity.

A director who is in any way directly or
indirectly financially interested in any contract
or proposal contract with or any matter concerning
the company shall declare the nature of his
interest at a meeting of the directors in
accordance with Section 317 of the Act and shall
not vote in respect of any contract, arrangement
or matter in which he is financially interested,
and if he shall do so his. vote shall not be
counted nor shall he be counted in *the guorum
present at the meeting but neither of these
prohibitions shall apply to:

(a) any arrangement for giving any director any
guarantee, security or indemnity in respect
of money lent by him to or obligations
undertaken by him for the benefit of the
company;

(b) any arrangement for the giving by the company
of any security to a third party in respect
of a debt or obligation of the company for
which +the director himself has assuned
responsibility in whole or in part under a
guarantee or indemnity or by the giving of
security; or

(c) any contract arrangement or transaction with
any other company in which he is interested
only as an officer of the company or as
holder of shares or other securities quoted
on the Stock Exchange.

The company may by ordinary resolution suspend or
relax to any extent, either generally or in
respect of any particular matter, any provision of
the articles prohibiting a director from voting at
a meeting of directors or of a committee of
directors.

Where proposals are under consideration concerning
the appointment of two oxr more directors to
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offices or employments with the company or any
body corporate in which the company is interested
the proposals may be divided and considered in
relation to each director separately and (provided
he is net for another reason precluded from
voting} each of the directors concerned shall be
entitled to vote and be counted in the quorum in
respect of each resolution except that concerning
his own appointment.

If a guestion arises at a meeting of directors or
of a committee of directors as to the right of =a
director to vote, the question may, before the
conclusion of +the mneeting, be referred to the
chairman of the meeting and his ruling in relation
to any director other than himself shall be final
and conclusive.

SECRETARY

Subject to the provisions of the Act, the
secretary shall be appointed by the directors for
such term, and such remuneration and upon such
conditions as they may think fit; and any
secretary so appointed may be removed by them.

MINUTES

The directors shall cause minutes to be made in
books kept for the purpose -

(a) of all appointments of officers made by the
directors; and

(b) of all proceedings at meetings of the
company, of the holders of any c¢lass of
shares in the company, and of the directors,
and of committees of directors; including the
names of the directors present at each such
meeting.

THE SEAL

The seal shall only be used by the authority of
the directors or of a comnittee of directors
authorised by the directors. The directors may
determine who shall sign any instrument to which
the seal 1is affixed and unless otherwise so
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determined it shall be signed by a director and by
the secretary or by a second director.

ACCOUNTS

No member shall (as such) have any right of
inspecting any accounting records or other book or
document of the company except as conferred by
statute or authorised by the directors or by
ordinary resolution of the company.

NOTICES

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

The company may give any notice to a member either
personally or by sending it by post in a pre-paid
envelope addressed to the member at his registered
address or by leaving it at that address. In the
case of joint holders of a share, all notices
shall be given to the joint holder wvhose name
stands first in the register of members in respect
of the joint holding and notice so given shall be
sufficient notice to all the joint holders. A
member whose registered address is not within the
United Klngdom and who glves to the company an
address within the United Kingdom at which notices
may be given to him shall be entitled to have
notices given +to him at +that address, but
otherwise no such member shall be entitled to
receive any notice from the company.

A member present, either in person or by proxy, at
any meeting of the company or of the holders of
any class of shares in the company shall be deemed
to have received notice of the meeting and, where
requisite, of the purposes for which it was
called.

Every person who becomes entitled to a share shall
be bound by any notice in respect of that share
which, before his name is entered in the register
of members, has been duly given to a person from
whom he derives his title.

Proof that an envelcope containing a notice was
properly addressed, pre-paid and posted shall be

24




98.

99.

100.

conclusive evidence that the notice was given. A
notice shall, ... be deemed to be given at the
expiration of 48 hours after the envelope
containing it was posted.

A notice may be given by the company to the
persons entitled to a share in consequence of the
death or bankruptcy of a member by sending or
delivering it, in any manner authorised by the
articles for the giving of notice to a member,
addressed to them by name, or by the title of
representatives of the deceased, or trustee of the
bankrupt or by any 1like description at the
address, if any, within the United Klngdom
supplied for that purpose by the persons claiming
to be so entitled. Until such an address has been
supplled, a notice may be glven in any manner in
which it might have been given if the death or
bankruptcy had not occurred.

WINDING UP

Clause 7 of the Memorandum of Association relating
to the winding up and dissolution of the Company
shall have effect as if its provisions were
repeated in these Articles.

INDEMNITY

Subject to the provisions of the Act but without
prejudlce to any indemnity to which a director may
otherwise be entitled, every director or other
officer or auditor of the company shall be
indemnified out of the assets of the company
against any liability incurred by him in defendlng
any proceedlngs, whether civil or crlmlnal in
which judgment is given in his favour or in whlch
he is acqaltted or in connection with any
application in which relief is granted to him by
the court from liability for negllgence, default,
breach of duty or breach of trust in relation to
the affairs of the company.
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Swift Incorporations Limited, Wlfw
2 Baches Street,
London. N1 6UB

Dated this -6 JAN 1993

Witness to the above Signatures:- Mark Anderson
2 Baches Street,
London. N1 8UB Pcter—
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CERTIFICATE OF INCORPORATICN
OF A PRIVATE LIMITED COMPANY

Company No. 2778741

The Registrar of Companies for England and Wales nereby certifies that

SPE EUROPE LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, Cardiff, the 6th January 1993

O,

f
2 E3VAN

For The Registrar Of Companies

COMPANIES HOUSE



