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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3390452

The Registrar of Companies for England and Wales hereby certifies that
MILLIANDA 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 23rd June 1997

VRS, E. P. OWEN

*N03390452D* For the Registrar of Companies

COMPANIES HOUSE HCO07B



COMPANIES HOUSE

Please complete in typescript,
or in boid black capitals.

Company Name in full

W

of

T Please delete as appropriate.

Decgldrant’s signature

dred at

the

© Please print name. before me @

Signed

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

Declaration on application for registration

}YILLJAI\“))Q' L(Hl-re:’\

IRENE LESLEY HARRISON

64 WHITCHURCH ROAD, CARDIFF, SOUTH GLAMORGAN, CF4 3LX

do solemnly and sincerely declare that | am a JRKNXXEDEHHXMHUA XX LXK

Jornaing ol e kemeRRyilperson named as director or secretary of the

company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985]1 and that all the requirements of the Companies Act
1985 in 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 Statutory Declarations Act 1835.

O Atashde

64 WHITCHURCH ROAD, CARDIFF, SOUTH GLAMORGAN, CF4 3LX
[/ " dayof | <y 3¢
One thousand nine hundred and ninety SEVEN

| ANDREW J. DAVIES

=
pr———r——

AT S e iRt [ (997

" A Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor

T - famm P F“R‘!’M LTD.
CROWN BHOLiRE

ﬁ 64 WHITCHURCH ROAD
CABDIFE CF4 3L X

DX aumber DX exchange

Companies House receipt date barcode

Form revised March 1995

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF43UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotiand DX 235 Edinburgh
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Combany Secretary (Scrotes 1-5)

Name *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.

Consgent signature

Directors (Seenotes 1 - 5)
Please list directors in alphabetical order.

Name *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

Page 2 Consent\mgnature

.
1 CS iMISS

IRENE LESLEY

HARRISON

NONE

NONE

AD:"¥Y MWTHINY

MERTHYR ROAD, TONGWYNLATS,

Post town CARDIFF

County/Region _SOUTH GLAMORGAN

Postcode CFL 713 i Country

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

M W’Dateé’é’(ﬁ?’

8]

Post town

County/Region

Postcode | Country
DO l ! | ' i Nationality {|NA
oc|
op

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

Signed Date




COMPANIES HOUSE

Please complete in typescript,
ot in bold black capitals.

Notes on completion appear on final page

Company Name in full
¥F0O010001HX

o
Proposed Registered Office

(PO Box numbers only, are not acceptable}

Post town

County / Region
If the memorandum is delivered by an agent
for the subscriber(s) of the memorandum

mark the box opposite and give the agent's

name and address.
Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

11T e——

XP8Y MKW,
COMPANTES G8x
HG
! USE 11/65,55

Form revised March 1985

L%/

First directors and secretary and intended situation of

registered office

MTLLIANDA LIMITED

%L JOHN STREET

LONDON

Postcode | WCIN 2AD

BUQINES 1NFOF{MATION
RESEARCH & REPORTING LTD.

CHROWN BOUSE

64 WHITCHURCH ROAD
CARDIFF CF4 31X

Postcode

wn. BUSINESS INFORMATION
B RESEARCH & REPORTING LT

CROWN HOUSE

i B 54 WHITCHURCH ROAD
& W CARDIFF CF4 3LX

DX number DX exchange

When you have completed and signed the form please send it to the

Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF4 3UZ
for companies registered in England and Wales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland

DX 33050 Cardiff

DX 235 Edinburgh




Company Secretary (see notes 1-5)

Company name | MILLIANDA LIMITED

NAME *Style / Title *Honours etc

* Voluntary details Forename(s)

Surname ST. PETERS TRUST COMPANY LIMITED

Previous forename(s)

Previous surname(s)

Address QUAY HOUSE
Usual residential address
For a corporation, give the S0UTH ESPLANADE
registered cr principal office
address. Postiown |  gr PRTER PORT

County / Region CHANNEL ISLANDS - Postcode GY1 LEJ
Country , _
! consent ty/act/aﬁgt@etary of the ¢ompany named on page 1
, 7

Consent signature \mﬂ( ﬂ} § [,, Date) (.- . <
Directors e notes 15 STfDEIERs TRUST COMPANY LID
Please list directors in alphabetical order

NAME *Style / Title | MR *Honours etc

Forename(s) | SHERIDAN RALPH

Surname | GILL

Previous forename(s)

Previous surname(s)

Address IE FRIQUET, SARK, CHANNEL ISLANDS

Usual residential address
For a corporation, give the
registered or principal office

address. Post town
County / Region Postcode
Country
Day Month Year
Date of birth 03 08 48 Nationality BRITTISH

Business occupation ENGINEER

Other directorships SEE ATTACHED

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

Consent signature ﬁé{ Date|l s )




Directors (continued) (see notes 1-5)

.

NAME  *Style/ Title *Honours etc

* Voluntary details Forename(s)

Surname

Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Post town
County / Region Postcode
Country
Day Month Year
Date of birth Nationality

- Business occupation

Other directorships

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

Consent signature Date

This section must b
Either

an agent on{behalf

Lede maate b -6 <P

Or the subscribers Signed Date
( i.e those who signed
as members on the Signed Date
memorandum of
association). Signed Date
Signed Date
Signed Date
Signed DPate




Notes

1. Show for an individual the full

forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s).

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

Give previous forename(s} or
surname(s} except that:

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

- names not used since the age
of 18 or for at least 20 years
need not be given.

A peer, or an individual known by
a title, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it.

Address;

Give the usual residential
address.

In the case of a corporation or
Scottish firm give the registered
or principal office.

Subscribers:

The form must be signed
personally either by the
subscriber(s) or by a person or
persons authorised to sign on
behalf of the subscriber(s).

2. Directors known by another
description:

- A director includes any person
who occupies that position even
if called by a different name, for
example, governor, member of
council.

3. Directors details:

- Show for each individual
director the director’s date of
birth, business occupation and
nationality.

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

4. Other directorships:

- Give the name of every
company of which the person
concermed is a director or has
been a director at any time in
the past 5 years. You may
exclude a company which either
is or at all times during the
past 5 years, when the person
was a director, was:

- dormant,

- & parent company which wholly
owned the company making the
return,

- a wholly owned subsidiary of
the company making the
return, or

- another wholly owned
subsidiary of the same parént
company.

If there is insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the
company’s number and the full
name of the director.

.

5. Use Form 10 continuation sheets

or photocopies of page 2 to
provide details of joint secretaries
or additional directors and include
the company's number.
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sHErRIDAR sALed GiLb DIRECTOURSHIFS

Co dame inc. Code Apgoiniea Resigoed
JOLLY CLud FORMULA ONE LIMITED =G84442 i& Dec &s

KANISA LIMITED 2117784 0o May 87

RERALGG TRADE CCOMPANY LIMITEL 1428030 27 Jun 84 26 Mar 9

RINTARE LEASING INVESTMENTS LIMITED 246253541 G& Jun 88

KITEGAXKS LIMITED 085937 i Jul 87 43 Dec 31

LANDTALA LIMITED 1363076 1o Aug &3 25 Fep 3z
LUCALFRIO INTERNATIONAL LIMITED 14583407 17 Mar 82 18 Fep 92
LGRRAINE LIMITEDR 1368179 03 Jul a5 4l Mar =3

LOUTONE LIMITEL 1793028 z20 Sep 84 (& Har 93

LUCIAN ASSUOCIATES LIMITED 3203225 Z4 day 9o

4.8.7. #ACHINERY GEMERAL TRADER COMPANY LIMITED 1734526 05 Nev 83 03 fday Sz
f.P.I. HEDIA PARTHERS INTERNATIONAL LIMITED 28044037 02 Qet 95

d. 7.7, HBODERN PLASTICHEMICAL PROCESSING AND CONVERTING LTE 1387986 ZZ Feh 83 08 Feb S4
#H.T.F. AARMOR AND TILES PRODUCTS LIMITED 15&3542 13 bec B3 1o Hoav 31
HAINTCG LIMITED 2208326 10 Mar &8 (01 Har Se&
HAJORASH LIMITED 1713378 Zo Jul 83 11 Haov 31
HAKECHREK LINITED 1636737 13 Febh &3

MaxX & HONGOR FGOD CONSULTING LIMITED 3152183 29 Jan 96

HEDALFIRE LIMEITED 2442749 04 Mar 96

MELCLIFFE LIHMITED 1254009 10 bec 85 05 Hov S92
MERCHANTS AND PARTICIPATIONS INTERNATIONAL LINMITED 1318243 31 May 85 08 Hov 94
MERLIN aAND #ORGAN LIMITED 2128620 2 Nov 87 14 Oect 52

MIDDLEPASS LIMITED 1379647 24 Jan 86 12 Febh 4l

HILESTONE FIMANCIAL CONSULTING LIMITED 29313155 20 Jun 9

MILLBURN ASSOCIATES LIMITED 2183738 10 Dec 87 08 Mar 493
MINIJEN LIHITED 1534031 053 Jul 83

MULLED INVESTHENTS LINITED ' 3148940 22 Jan 36

NUTHEG CONSULTANTS LIMITED 3135828 0& Feb 26

UNWARD ENTERFPRISES LIHMITED 1361299 20 Feb S0 28 Har S5
OTIS ASSGCIATES LIMITED 202232 23 %ay 86 €3 Feb S&
OWENRICH CONSULTANTS LIMITED 3144545 22 Jan 96 14 Har 96
PARTALYN HOLDINGS LIMITED Slaeelz 16 Apr 96 ‘
PASSIVE SYSTEMS LIMITED 2135417 1% Feb 90 i1 Mar 92
PENNINGTON CONSUHLTANTS LIMITED ' £i273&2 25 aep 87 30 dar 35
ETERSFIELD TRADING LIHITED o 31Gid438 C3 Nov 35 14 Sep 96
PILIHSKY INTERNATIONAL LIMITED' 735123 Ui Dec 94

FLATTERBY ASSCCIATES LINEITED 5218392 25 Jun %o 01 det S&
POIHTSETTER LIMITED 2148355 Z2 Jan %6 13 Jul Sk
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ROd CONTROL LINITED
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The Companies Acts 1985 to 1989 BUSINESS INFORMATION
| RESEARCH & REPORTING LTD.
CROWN HOUSE
64 WHITCHURCH ROAD
G0 CARDIFF CF4 3LX
COMPANY LIMITED BY SHARES @’383290

MEMORANDUM COF ASSOCIATION

of MILLIANDA LIMITED/

1. The Company's name is Milliamiay'nited.
2. The Company's Registered Office is to be situated in England and Wales.
3. The Campany's objects are :-

(A)l. The object of the Company is to carry on business as a general
commercial company;

2. Without prejudice to the generality of the objects and powers of the
Company derived from Section 3A of the Companies Act 1985 the Company has
the following cbjects:-

(B) To carry on any other trade or business which can, in the opinion of
the Board of Directors, be advantageously carried on by the Campany in
comnection with or as ancillary to any of the above businesses or the
general business of the Company, or further any of its objects.

(C) To purchase, take on lease or in exchange, hire or otherwise acquire
and hold for any estate or interest any lands, buildings, easements,
rights, privileges, concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any real or personal
property of any kind for such consideration and on such terms as may be
considered expedient.

(D) To erect, construct, lay down, enlarge, alter and maintain any roads,
railways, tramways, sidings, bridges, reservoirs, shops, stores, factories,
buildings, works, plant and machinery necessary or convenient for the
Conpany's business, and to contribute to or subsidise the erection,
construction and maintenance of any of the above.

(E) To borrow or raise or secure the payment of money for the purposes of
or in connection with the Company's business, and for the purposes of or in
connection with the borrowing or raising of money by the Company to become
a member of any Building Society.

(F) To mortgage and charge the urdertsking and all or any of the real and



1

A}

perscnal property and assets, present or future, and all or any of the
uncalled capital for the time being of the Company, and to issue at par or
at a premium or discount, and for such consideration and with and subject
to such rights, powers, privileges and conditions as may be thought fit,
debentures or debenture stock, either permanent or redeemable or repayable,
and collaterally or further to secure any securities of the Company by a
trust deed or other assurarce.

(G) To issue and deposit any securities which the Company has power to
issue by way of mortgage to secure any sum less than the nominal amount of
such securities, and also by way of security for the performance of any
contracts or any cbligations of the Company or of its customers or other
persons or corporations having dealings with the Company or in whose
businesses or undertakings the Company is interested, whether directly or
indirectly.

(H) To receive money on deposit or loan upon such terms as the Company may
approve, and to guarantee the obligations arnd contracts of any person or
corporation.

(I) To make advances to customers and others with or without security, and
uponsuchtemsasﬂEOdrpanymyapprwearﬂgererallytoactasbmkers
for any person or corporation.

(J) To grant pensions, allowances, gratuities and bonuses to officers,
ex-officers, employees or ex-employees of the Company Or its predecessors
in business or the dependents or comnections of such persons, to establish
and maintain or concur in establishing and maintaining trusts, funds or
schemes (whether contributory or non-contributory) with a view to providing
pensions or other benefits for any such persons as aforesaid, their
dependents or comnections, and to support or subscribe to any charitable
funds or institutions, the support of which may, in the opinion of the
Directors, be calculated directly or indirectly to benefit the Company or
its employees, and to institute or maintain any club or other establishment
or profit sharing scheme calculated to advance the interests of the Company
or its officers or employees.

(K) To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments.

(L) To invest and deal with the moneys of the Company not immediately
required for the purposes of its business in or upon such investments or
socurities and in such manner as may from time to time be determined.

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

(N) To accept payment for any property or rights sold or otherwise disposed
of or dealt with by the Company, either in cash, by instalments or
otherwise, or in fully or partly paid-up shares of any company Or
corporation, with or without deferred or preferred or special rights or
restrictions in respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or corporation, or partly in



L}
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one mode and partly in another, and generally on such terms as the Company
may determine, and to hold, dispose of or otherwise deal with any shares,
stock or securities so acquired.

(0) To enter into any partnership or joint purse arrangement or arrangement
for sharing profits, union of interests or co-operation with any company,
firm or person carrying on or proposing to carry on any business within the
objects of this Company, and to acquire and hold, sell, deal with or
dispose of shares, stock or securities of any such company, and 1o
guarantee the contracts or liabilities of, or the payment of the dividends,
interest or capital of any shares, stock or securities of and to subsidise
or otherwise assist any such company.

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

(Q) To purchase or otherwise acquire and undertake all or any part of the
business, property, assets, liabilities and transactions of any person,
firm or company carrying on any business which this Company is authorised
to carry on.

(R) To sell, improve, manage, develop, twm to account, exchange, let on
rent, royalty, share of profits or otherwise, grant licences, easements and
other rights in or over, and in any other manner deal with or dispose of
the undertaking and all or any of the property and assets for the time
being of the Company for such consideration as the Company may think f£it.

(S) To amalgamate with any other company whose objects are to include
objects similar to those of this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the urdertaking, subject to
the liabilities of this or any such other company as aforesaid with or
without winding up, or by sale or purchase (for fully or partly paid up
shares or otherwise) of all or a controlling interest in the shares or
stock of thig or any such company as aforesaid, or by partnership, or any
arrangement of the nature of partnership, or in any other manner.

(T) To distribute among the members in specie any property of the Company,
or any proceeds of sale or disposal of any property of the Company, but so
that no distribution amounting to a reduction of capital be made except
with the sanction (if any) for the time being required by law.

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

(V) To do all such things as are incidental or corducive to the above
objects or any of them.

And it is hereby declared that in the construction of this clause the word
"company” except where used in reference to the Company shall be deemed to
include any persocn or partnership or other body of persons, whether
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incorporated or not incorporated, and whether domiciled in Great Britain or
elsewhere, and that the objects specified in the different paragraphs of
this clause shall, except where otherwise expressed therein, be in nowise
limited by reference to any other paragraph or the name of the Company, but
may be carried out in as full and ample manner and shall be construed in as
wide a sense as if each of the said paragraphs defined the cbjects of a
separate, distinct and independent company.

4. The liability of the members is limited.

5. The Campany's share capital is £100,000 divided into 100,000 shares of
£l each. 71

The shares in the original or any increased capital may be divided into
several classes, and there may be attached thereto respectively any
preferential, deferred or other special rights, privileges, conditions or
restrictions as to dividend, capital, voting or otherwise.



I, the subscriber to this Memorandum of Association, wish to be formed into
a Company pursuant to this Memorandum of Association, and agree to take the

number of shares in the capital of the Company shown opposite my name.

NAME, AND ADDRESS NUMBER OF SHARES

OF SUBSCRIBER * TAKEN BY SUBSCRIBER

ATTATRE LIMITED
QUAY HOUSE
SOUTH ESPLANADE
ST PETER PCR
GUERNSEY

Dated this &H day of e 1997

WITNESS to the above signatures:

¢ I, MAHY QJ\&OKJ:)

- Quay House
South Esplanade
St Peter Port
Guernsey
Channel Islands
GY1 4EJ
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The Companies Acts 1985 to 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of MILLIANDA LIMITED

PRELIMINARY

1.(a) Subject as hereinafter provided, the regulations contained in Table A
of the campanies (Tables A to F) (Amendment) Regulations 1985 (hereinafter
referred to as "Table A"), and made pursuant to the provisions of the
Companies Act (hereinafter referred to as "The Act") shall apply to the
Company .

(b) Regulations 24,35,40,73,74,75 and 77 to 81 of Table A shall not apply
to the Comparny.

(c) The expressions ‘"relevant securities” and eguity securities”
wheresoever appearing herein, shall bear the meaning ascribed to them by
the Act.

SHARES

2. (a) Subject to the provisions of Table A and to the following provisions
of these Articles, the Directors shall have authority to exercise any power
of the Compeny to offer, allot or otherwise dispose of any shares in the
Company, or any relevant securities, to such persons, at such times and
generally on such terms and conditions as they think proper provided that
(insofar as the Campany in General Meeting shall not have varied, renewed
or revoked the said authority):

(i) The Directors shall not be authorised to make any offer or allotment of
shares in the Company, or grant any right to subscribe for, or to convert
any securities into, shares in the Company if such allotment, or any
allotment in pursuance of such offer or right, would or might result in the
aggregate of the shares or stock in issue exceeding, in nominal value, the
amount of the Authorised Share Capital of the Campany for the time being,
and such limitation shall determine the maximum amount of the relevant
securities which at any time remain to be allotted by the Directors
hereunder.

(ii) The period within which the said authority to allot relevant
securities may be exercised shall be limited to five years, commencing upon
the date of the incorporation of the Campany.
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(b) Any offer or agreement in respect of relevant securities, which is made
prior to the expiration of such authority and in all other respects within
the terms of such authority, shall be authorised to be made notwithstanding
that such offer or agreement would or might reguire relevant securities to
be allotted after the expiration of such authority and, accordingly, the
Directors may at any time allot any relevant securities in pursuance of
such offer or agreement.

(c) The authority conferxed upon the Directors to allot relevant securities
may at any time, by Ordinary Resolution of the Company in General Meeting,
be revoked, wvaried or renewed (whether or not it has been previously
renewed hereunder) for a further pericd not exceeding five years.

3. Section 89(1) ard Section 90(1) to (6) of the Act shall not apply to any
allotment of equity securities by the Campany. The shares comprised in the
initial allotment by the Company shall be at the disposal of the Directors
as they think proper but thereafter, unless otherwise determined by Special
Resolution of the Campany in General Meeting, any relevant securities
shall, before they are allotbted on any terms to any person, be first
offered on the same or more favourable terms to each person who holds
shares in the Company in the proportion which is, as nearly as practicable,
equal to the proportion in nominal wvalue held by him of the aggregate of
such shares in issue.

Such offer shall be made by notice in writing specifying the mmber of
shares offered and the period, being not less than twenty one days, within
which the offer, if not accepted, will be deamed to have been declined.
After the expiratiocn of such period, or on receipt of notice of the
acceptance or refusal of every offer so made, the Directors may, subject to
these Articles, dispose of such securities as have not been taken up in
such mammer as they think proper. The Directors may, in like mamer,
dispose of any such securities as aforesaid, which by reason of the
proportion borme by them to the number of persons entitled to such offer as
aforesaid or by reason of any other difficulty in apportioning the same,
cannot in the opinion of the Directors be conveniently offered in the
manner hereinbefore provided.

4, (a) No share shall be issued at a discount.
(b) The Company shall not have power to issue share warrants to bearer.

(c) Any invitation to the public to subscribe for any shares or debentures
of the Company is prohibited.

5. Subject to the provisicons of Part V of the Act:-

{a) The Company may purchase any of its own shares, provided that the terms
of any contract under which the Company will or may become entitled or
cbliged to purchase its own shares shall be authorised by Special
Resolution of the Company in General Meeting before the Campany enters into
the contract.

{(b) The Company sheall be authorised, in respect of the redemption or
purchase of any of its own shares, to give such financial assistance, or to
make such payments out of capital as may be permissible in accordance with
the Act, provided that any such assistance or payment shall first be
approved by Special Resolution of the Company in General Meeting.



LIEN

6. In regulation 8 of Table A, the words "(not being a fully paid share)"
shall be anitted. The Company shall have a first and paramount lien cn all
shares standing registered in the name of any person (whether he be the
sole registered holder thereof or one of two or more joint holders) for all
moneys presently pavable by him or his estate to the Campany.

TRANSFER. OF SHARES

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

PROCEEDINGS AT GENERAL MEETINGS

8. All business shall be deamed gpecial that is ftxransacted at an
extraordinary general meeting, and also all that is transacted at an annual
general meeting, with the exception of declaring a dividend, the
consideration of the accounts, balance sheets, and the report of the
directors and auditors, the election of directors in the place of those
retiring and the appcintment of, and the fixing of the remneration of, the
auditors. In regulation 38 of Table A, immediately after the words "place
of the meeting and" there shall be inserted the words "in the case of
special business".

9. At the end of regulation 38 of Table A there shall be inserted the
following: "In every notice of a general meeting there shall appear the
statement referred to in Section 372(3) of the Act, in relation to the
right of members to appoint proxies".

10. (a) No business shall be transacted at any Meeting unless a quorum is
present. Two members entitled to atterd at that Meeting, present in
person, or by proxy or (in the case of a corporation) a duly authorised
representative shall be a quorum. At the end of regulation 41 of Table A
there shall be inserted the following: "If within half an hour from the
time appointed for the holding of an adjourned meeting a quorum is not
present, the members present shall be a quorum”.

(b) In regulation 59 of Table 2, the second sentence shall be omitted.

11. Subject to the provisions of the Act, a resolution in writing signed by
all the members for the time being entitled to receive notice of and to
attend and vote at gerneral meetings {(or being corporations by their
respective representatives) shall be as valid and effective as if the same
had been passed at a general meeting of the company duly convened and held.

APPOINTMENT AND REMOVAL OF DIRECTORS

12. The first Directors will be the person or persons named in the
statement delivered to the Registrar of Camanies in accordance with
section 10 of the Act. The Directors may appoint a person who is willing
to act to be a Director, either to fill a vaecancy oOr as an additional
Director.

13. In addition and without prejudice to the provisions of Section 303 of
the Act, the Company may by Ordinary Resolution remove any Director before
the expiration of his period of office. Subject to the provisions of Table
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A and Section 303(2) of the Act, the Company may by Ordinary Resolution
appoint a person who is willing to act to be a Director either to fill a
vacancy or as an additional Director. In regulation 38 of Table A the
words "or a resolution appointing a person as a Director" shall be omitted.

14. The office of a Director shall be vacated if :-

(a) he ceases to be a Director by virtue of any provision of the Acts or he
becomes prohibited by law from being a Director; or

(b) he becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

(c) he is, or may be suffering from mental disorder and, in relation
thereto, he is admitted to hospital for treatment or an order is made by
any court having jurisdiction 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;

(d) he resigns his office by notice to the Company.
FROCEEDINGS OF DIRECTCRS

15. (a) If and so long as there shall be one Director only he shall be
entitled to exercise all the powers and shall carry out all the duties
assigned to Directors and the provisions of these Articles and the
regulations of Table A shall be construed accordingly.

{b) In regulation 64 of Table A for the word "two" there shall be
substituted the word "one" and in the first sentence of regulation 89 of
Table A for the word "two" there shall be substituted the word "one".

16. 2An appointment or removal of an alternate Director may be effected at
any time by notice in writing to the Company given by his appointor. An
alternate Director may also be removed from his office by not less than
twenty four hours' notice in writing to the Company and to the appointor
given by a majority of his co-Directors. This Article shall have effect in
substitution for regulation 68 which shall not apply to the Company.

BORROWING POWERS

17. The Directors may exercise all the powers of the Company to borrow
money and to mortgage or charge its undertaking, property and uncalled
capital, or any part thereof, and, subject to Section 80 of the Act, to
issue debentures, debenture stock and other securities whether outright or
as security for any debt, liability or obligation of the Company or of any
third party.

DIRECTORS' INTERESTS

18. A Director may vote in respect of any contract or arrangement in which
he, or any person with whom he is comnected, is interested and be counted
in the quorum present at any meeting of the Directors or, if otherwise so
entitled, at any General Meeting of the Company at which any such contract
or arrangement is proposed or considered, and if he shall so vote, his vote
shall be counted. This Article shall have effect in substitution for
regulations 94 to 98 inclusive of Table A, which regulations shall not
apply to the Company.



INDEMNITY

19. subject to the provisions of Section 310 of the Act, and in addition to
such indemnity as is contained in regulation 118 of Table A, every
Director, Secretary or other officer of the Company shall be entitled to be
indemified out of the assets of the Campany against all losses or
lighilities incurred by him in or about the execution and discharge of the
duties of his office.

SECRETARY
20. The first Secretary or Secretaries of the Company shall be the person

or persons named as such in the statement delivered under Section 10 of the
Act. :

NAME AND ADDRESS
QF SUBSCRIBER

ATLTATRE LIMITED /

QUAY HOUSE . ,
SOUTH ESPLANADE

ST PETER PORT ,

GUERNSEY

Dated this (=M day of _Jome 1997

C L MAHY
WITNESS to the above signatures:

AN

Quay House
Scuth Esplanade
St Peter Port

Guernsey
Channel Islands
GY1l 4EJ



