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Resolution of the type and in the terms specified below as passed at an
Extraordinary General Meeting of the company held on the 8™ March 2002.

SPECIAL RESOLUTION

That the present Articles of Association be abrogated and thereupon replaced
by adopting the new Articles submitted to the meeting and approved without
amendment.

Company Secretary

Dated the

PERO53/3/2068RE-1 DOC

8" dayof [Jland. 2002
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THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
PERIDOT LIMITED

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to the Companies (Tables
A to F) Regulations 1985 as amended . by the Companies (Tables A to F)
{Amendment) Regulations 1985 (such Table being hereinafter called “Table A”)
shall apply to the Company save in so far as they are excluded or varied hereby and
such Regulations (save as so excluded or varied) and the Articles hereinafter
contained shall be the regulations of the Company.

(b) In these Articles the expression “the Act” means the Companies Act 1985, but so
that any reference in these Articles to any provision of the Act shall be deemed to
include a reference to any statutory modification or re-enactment of that provision for
the time being in force.

SHARES

2. The directors of the Company are generally and unconditionally anthorised to allot,
grant options over or otherwise dispose of the unissued share capital of the company,
whether forming part of the original share capital or not, for a period of five years
from the date of incorporation to such persons at such times and on such conditions as
they think fit, subject to the provisions of Section 80 of the Act.

3. (a) Subject to the statutes the Company may purchase any of its own shares,
including any Redeemable shares whether out of capital or distributable profits.

(b) The Company shall, before allotting any unissued shares, offer them to the
Members in proportion as nearly as possible to the nominal value of the existing
shares held by them and the offer shall be made by notice specifying the number of
shares to which the Member is entitled (subject to clause 3(a) above) and a period of
time (not less than 14 days) within which the offer if not accepted will be deemed to
be declined, and after the expiration of the time limit or on receipt of a written notice
from the Member declining the shares then the directors may dispose of them as they
think proper.

(c) The provisions of Section 89(1) and Sections 90(1) to (6) inclusive shall not apply
to the Company.
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DIRECTORS

4,

Regulation 64 in Table A shall not apply to the Company. Unless and until otherwise
determined by ordinary resolution in General Meeting of the Company there shall be
no maximum number of directors and the minimum number shall 'be one. A sole
director shall have authority to exercise all the powers and discretions by Table A and
by these Articles expressed to be vested in the Directors generally, and Regulation 89
is modified accordingly.

The directors shall not be required to retire by rotation and Regulations 73 to 80 in
Table A shall not apply to the Company.

A director may vote as a director in respect of any contract or arrangement in which
he is interested or upon any matter arising therefrom, and if he shall so vote his vote
shall be counted and he shall be reckoned in estimating a quorum at any meeting at
which any such contract or arrangement is under consideration; and Regulations 94
and 95 of Table A shall be modified accordingly.

In the case of an equality of votes at any Directors Meeting the Chairman of the
Meeting shall not have a second or casting vote and Regulation 88 of Table A shali be
modified accordingly.

TRANSFER OF SHARES

8(2)

(b)

A member desiring to transfer shares otherwise than to the Company shall first give
notice in writing handed personally or sent by registered or recorded delivery post to
the Registered Office of the Company of such intention, giving full particulars of the
shares in question. The Direciors as agent for the member giving such notice ("the
transferor") may dispose of such shares or any of them to the other members of the
Company in a direct and pro rata proportion to their existing holdings at a price to be
agreed between the transferor and the Directors or failing agreement at a price fixed
by the Auditors of the Company as a fair value thereof. If within 28 days of the date
of the said notice the Directors are unable to find a member or members willing to
purchase all such shares on such conditions then but not before then and after the
further period of seven days as referred to in clause 8(b) hereof the transferor may
dispose of so many of such shares as shall remain undisposed of in any manner he
may think fit within three months from the date of the said notice, but the Directors
may in their absolute discretion and without assigning any reason therefor decline to
register any such transfer whether or not it is in respect of a fully paid up share or
shares and Regulation 24 of Table A shall be modified accordingly.

If purchasing members shall be found for all or any of the shares comprised in the
said notice within the appropriate period specified in paragraph 8(a) above, the
Directors shall not later than seven days after the expiry of such appropriate period
give notice in writing (“the sale notice”) to the transferor specifying the purchasing
members and the transferor shall be bound upon payment of the price due in respect
of all the shares comprised in the sale notice to transfer such shares to the purchasing
members,
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10.1

10.2

If in any case the transferor after having become bound as aforesaid makes default in
transferring any shares the Company may receive the purchase money on his behalf
and may authorise some person to execute a transfer of such shares in favour of the
purchasing member or members. The receipt of the Company for the purchase money
shall be a good discharge to the purchasing member or members. The Company shall
pay the purchase money into a separate bank account.

Whenever any member of the Company who is employed by the Company in any
capacity (whether or not he is also a Director) ceases to be employed by the Company
otherwise than by reason of his death the Directors may at any time not later than
eighteen months after his ceasing to be employed resolve that such member do retire
and thereupon he shall (unless he has already served a notice under Article 8 hereof)
be deemed to have served a notice pursuant to Article 8. Notice of the passing of any
such Resolution shall forthwith be given to the member affected thereby.

Any person becoming entitled to a share in consequence of the death or bankruptcy of
a member shall give a notice under Article 8 before he elects in respect of any share to
be registered himself or execute a transfer.

If a person so becoming entitled shall not have given a notice under Article 8 in
respect of any share within six months of the death or bankruptcy, the Directors may
at any time thereafter upon Resolution passed by them give notice requiring such
person within thirty days of such notice to give a notice under Article 8 in respect of
all the shares to which he has so become entitled and for which he has not previously
given a notice and if he does not do so he shall at the end of such thirty days be
deemed to have given a notice pursuant to Article 8 relating to those shares in respect
of which he has still not done so.

THE COMPANY SEAL

11.

If the Company has a seal 1t shall only be used with the authority of the Directors or a
committee of Directors. Any instrument to which the seal is affixed shall be signed
by a Director and by the Secretary or second Director. The obligation under
Regulation 6 of Table A relating to the sealing of share certificates shall only apply if
the Company has a Seal. Regulation 101 of Table A shall not apply to the Company.
The Company may exercise the powers conferred by Section 39 of the Act with
regard to having an official seal for use abroad, and such powers shall be vested in the
Directors.

PROCEEDINGS AT MEETINGS

12.

At any General Meeting a Resolution put to the vote of the Meeting shall be decided
on a show of hands unless a poll is (before or on the declaration of the result of the
show of hands) demanded by the Chairman or any member in person or proxy and
Regulation 46 of Table A shall be modified accordingly. In the event of an equality
of votes the Chairman shall not have a second or casting vote and Regulation 50 of
Table A shall not apply to the Company.
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Name and address of subscribers

Richard Wright
77a Monmouth Road
London N9

Dated this 6™ November 1995

Witness to the above signature

John Carter

7 Kemp House
160 City Road
London EC1
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