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Company No, 3401013

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

P

(Passed @l [a%)

Pursuant to Regulation 53 of Table A which is incorparated in the Articles of Association of the
Company, the undermentioned Resolutions have bz passed in the case of resolutions 1, 2 and
§ as Special Resolutions of the Company and in the case of resolutions 3 and 4 as Ordinary
Resolutions of the Company (as if passed at a General Meeting duly convened and held) and
have heon assented to by the Members of the Company listed after them, (being all the Members
entitled to attend and vote at a General Meeting of the Company).

RESOLUTIONS

1 THAT the regulations contained in the type wriiten document marked "A" anncxed
hereto be and arc herby approved and adopted us the Articles of Association of the
Company in substitution for and to the exclusion of the existing Articles of Association
of the Company.

2 THAT the Memor:adum of Association of the Company be amended by the adoption of
a new olause 3 in the following terms in substitution for and to the exclusion of the
existing clause 3:-

"3, The objects for which the Company is established are:-

(A) To carry on, participate in, undertake and perform all or any of the businesses of
general merchants and traders, cash and credit traders, maruficturers’ agents and
represenlatives, insurance brokers and consultants, cstate and advertising agents
and contractors, mortgage brokers, financial agents, advisers, managers and
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adminiswators, hire purchase and general financiers, brokers and agents,
comimissioa agents, marketing and business consultants, general storehaepers,
warehousemen, discount traders, mail order specialists, railway, shipping ~nd
forwarding agents, shippers, traders, capitalists and financiers cither on the
Company's own account or otherwise, printers and publishers; haulage and
transport contractors, garage proprietors, operators, hirers and tetters on hire of,
and dealers in motor and other vehicles, crafl, plunt, machinery, tools and
equipment of all kinds, imporlers and cxporters, manufacturers, rctailers,
wholesalers, buyers, sellers, distributors and shippers of, and dealers in all
products, goods, wares, merchandise and produce of every description, to
participate in, underleke, perform and carry on all or any kinds of commercial,
industrial, wading and financial operations and enterpriscs; to purchase or
otherwise acquire and take over any busincsses or undertakings which may be
deemed expedient, or lo become interested in and to carry on or dispose of,
remove ot put an end to the same or otherwise deal with any such businesses or
undertakings as may be thought desirable.

(B) To cary on any other business or trade which in the opinion of the Board of
Directors may be conveniently or advantageously carried on in connection with
or as ancillary 10 any of the above businesses or be calculated direely or
indirectly to enhance the value of or render profitable any of the property of the
Company or {o further any of ils objects.

(C)  To purchase, take options aver, take on lease or in exchange, hire or otherwisc
acquire and hold for any estate or interest whatsoever any movable or immovable
property, whether tangible or intangible and wheresoever situate, which the Board
of Directors may think necessary or convenient for the purposes of the business
ol the Company, and to improve, manage, construct, rcpair, develop, exchange,
let on lease or otherwise deal with all or any part of the property and rights of the
Company.

(D)  To build, construct, maintain, devclop, alter, enlarge, improve, puil down, remove
or replacs any buildings, works, roads, railways, tramways, sidings, bridges,
reservoirs, shops, stores, factories, plant and machinery necessary or convenient
for the business of the Company and to join with any person, firm or company in
doing any of the things aforesaid,

(E)  To borrow or raise or sccure the repayment of moneys raised or borrowed for the
purposes of or in connection with the business of the Company in any manner and
in particular to issue and deposit any morigage, charge, standard security, lien or
other security upon the whole or any part of the Comxpany's undertaking, prepetty
or assels (whether present or future) including its uncalled capital (if any) and to
issuc at par or at a premium or dissount, and for such consideration and with and
subject to such rights, powers, privileges and conditions as may be thought fit,
debentures or debenture stock, cither permanent or redecmable or repayable, and
collaterally or further 1o secure any s~curitics of * ¢ Company by a trust deed or
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other assurance,

To issue ard deposit any scourities which the Company has power to issu2 by
way of mortgage to secure any sum less than the nominal amount of such
sagurities und also by way of security or guarantee for the performance by the
Company ot any other person firm or company having dealings with the
Company or in whose business or undertakings the Company is interested
whether directly or indircctly of any contruct or liabilily undertaken thereby or
which may become binding thereon as the case may be,

To lend and advanes money or give ceedit on such terms as may seem expedient
and with or without security to customers and others, to enter into guarantecs,
contracts of indeninity and suretyships of all kinds, to receive money on deposit
or loan upon any terms, to secure or guarantee the payment of any sums of moncy
or the performance of any obligation by ary company, firm or person including
any holding company, subsidiary or fellow subsidiary company in any manney,
and generally {o act as bankers for customers and others.

To receive money on deposit or loan upon such terms as the Company may
approve, and 10 give guarantess or become security for the obligations and
contracts of any person, firm or company including the obligations and contracts
of cuslomers.

To invest and deal with the moneys of the Company nut immediately required for
the purpose of its business in or upon such investments and securitics and in such
manner as may from time 1o time be considered expedicnt.

To acquise or undertake the whole or any part of the business, goodwill, property,
assets and liabilities of any person, firm, or company carrying on or proposing to
carry on any of the businesses which the Company is authorised to carry on or
which canrbe carried on in conjunction therewith or which are capable of being
conducted' so as direetly or indirectly to benefit the Company,

To apply for and take ont, register, purchase, or by other means acquire and
proteet, prolong and renew, whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d'invention, licences, secret precesses or
information, trade mor:is, designs, protections and concessions and {o disclaim,
alter, modify, usc and tum to account and 1o manufacture under o yrant licences
or privileges in respect of the same whether exclusive or non-exclusive, and to
expend money in experimenting upon, testing and improving any patents,
inventions or rights which the Company may acquire or nropose to acquire.

To draw, make, accept, endorse, discount, negotiate, exeute and issue cheques,
bilis of exchange, promissory noles, bills of lading, scrip, arrants, debentures
and other negotiable or transferable instruments.
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(M)  Toapply for, promote, and ubtain any Act of Patliament, ordey, or licence of the
Department of Trade or other authority for enabling the Ciompany 0 camy any of
ity objeets inte clfect or for effecting any modification of the Company's
constitution, or for any other purpase which may seem caleulated directly or
indirectly to promoic the Company's inferests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice the
Company's interests,

0 To cnler any wrangements with any government or authority (supreme,
municipal, local, or otherwise) that may seem ceaducive to the attainment of the
Company's objects or any of them, and to obtain from any such government or
authority any charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exercise, and comply with any
such charlers, decrees, rights, privileges, and concessions,

(O) ‘Tocnter into any partnerships or joint-purchase arrangement or arrangement for
sharing profits, union of interests or co-operation with any company, firm or
person carrying on or proposing 10 carry on any business which this Company is
authoriscd to carry on or any business or transaction capable of being conducted
so as directly or indirectly to benefit the L'ompany, and to acquire and hold, sell,
deal with or dispose of shares, stock ot sczaritics of any such corapany, firm or
person and to guarantee (he contrans or liabilities of, or the payment of the
dividends, interest or capital of any shares, stock ¢ securities of and (0 subsidise
or otherwise assist any such.

(P)  To control, manage, finance, subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direat or indirect financial
inlerest, {o provide scerctarial, administrative, technical, comunercial and other
services and facilities of all kinds for any such company or companies and to
make paysents by way of subvention or otherwise and any other arrangements
which may seem desirable in respect of any business or operations of or generally
in reletion to any such company or companics.

{Q) To subscribe for, take, purchase or otherwise acquire and hold shares stocks,
debentures, debenture stocks, bonds or other interests in or sccuritics of any other
company having objects altogether or in part similar to those of the Company or
carrying on any business capable of being carried on so as directly or indirectly
1o benefit the Company or enhance the value of any of its property and to co-
ordinate, finance and manage the business and operations of any company in
which the Company holds any such interest.

(R)  To establish {inance or promote or concur in estahlishing financing or promoting
any other company for the purpose of acquiring the whole or any past of the
business or propeity or undertaking or any of the liabilities of the Company, or
of undertaking any business or operations which may directly or indirectly appear
likety to assist or benefit the Company or to enbance the value of any property or
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business of the Company and to issue, place, underwrite or guarantee the
subssription of, or concur or assist in the issuing or placing, underwriting or
guarantecing the sobseription of shares, debentures, debenture styek, bonds,
stocks and securities of any company, whether limited or unlimited or
incorporated by Act of Parlioment or othierwise, at such times s} upon such
terms and conditions as to remuneration and otherwise as may be apreed upon
and to hold or dispose of such shares or securitics or puarantee the payritent of the
dividends, intercst or capital of any such shares or securities issued by or any
other obligaticns of any such company.

Ta sell, exchange, lease, licence, turn to account or otherwise disposc of the
whole or any pant of the busincss property or undertaking of the Company, cither
together or in portions and o accept payment therefor either in cash, by
instalments or othecwise, or in fully or parily paid-up shares of any company or
corporation formed or to be formed for purchasing the same (with or without
deferred or preferred or special rights or restricfiuns in respect of dividend,
repayment of capital, voting or otherwise) or in debentures or morigage
debentures or debenture stock, mortgages or other securilics of any such company
or corporation, or partly in one mode and partly in another, and gencrally on such
terms as the Company may determine, and to hold, dispose of or otherwisc deal
with any shares, stock or securitics so acquired,

To the extent permitted by law to give financial assistance for the purpose of the
acquisition of shaves of the Company or of any company of which the Company
is a subsidiary and for the purpese of reducing or discharging a liability incurred
for the purposc of such an acquisition and to give such assistance by means of a
i}, loan or guarantee, indemnity, the provision of security or otherwise,

To remunerate any person, {irm or company rendering services {o the Company
cither by cash payment or by the allotment to him or them of shares or other
securities of the Cempany credited as paid up in full or in part or otherwize as
may be thought expedient,

To pay all or any expenses incuired in connection with the proimation, formation
and incorporation of the Company, or of any company formed or ppomoted by the
Company

or to coniract with any person, firm or company te pay the same, and to pay
commissions to brokers and others for underwriting, placing, selling or
guarantecing the subscription of any sheres or other securities of the Company,

To support or subscribe to any charitable, benevolont or uselul object of a pullic
character and to establish, support and subscribe to any association, institution,
soctety, fund or club which may be for the benefit of the Company or ils
Directors, ex-Directors, cmployees, or ex-employess or may be connected with
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any town or place where the Company carries on business, fo give or award
pensions, annuitics, gratuitics, bonuses snd superannuation or other allowances
or benefits or charitable aid and generally 10 provide advantages, facilities and
services for any persons who are or have been Directors of, or who aire or have
been employed by, or who are serving or have served the Company, or of any
company which is a subsidiary of the Company or the holding company of the
Company or a fellow subsidiary of the Company or the predecessors in business
of the Company or of any such subsidiary, holding or fellow subsidiary company
and 1o the wives, widows, children and other relatives and dependants of such
persons; to make payments towards insurance for the benefit of such persons as
aforesaid; and 1o set up, establish support and maintain superannuation and other
funds or schemes (whether contributory or non-centributory) for the benefit of
any ol such persons and of their wives, widows, children and other relatives and
dependants; and 1o set up, establish, support and maintain profit sharing, share
purchase and share option schemes for the benefit of any of the employees or
Directors of the Cempany or of any such subsidiary, holding or fellow subsidiary
company and to lend money 1o any such employces or to trustees on their behalf
to cnable any such schemes to be established or maintained.

(X)  To distribute among the members in specie any property of the Company, or any
prou~ads of sale or disposal of any property of the Company, and for such
purpose to distinguish and separate capital profits, 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,

(Y) To procurc the Company 10 be registered or recognised in any part of the world
and tu do all or any of the things or matters aforesaid in any part of the world and
either as principals, agents, trustess, contractors, sub-contraclors or otherwise,
and by or through agents, brokers, sub-contractors, frustees or otherwise and
either zlone or in conjunction with others.

(Z}  Todoall such things as may be deenied incidental or conducive to the anainment
of the Company's objects or any of thens.

The objects sct forth in cach sub-clause of this Clause shall not be restrictively corstrued
but the widest interpretations shall be given thereto, and they shall not, except where the
context expressly so requires, be in any way limited or restricted by reference to or
inference from any other object or objects set forth in such sub-clanse or from the terms
of any other sub-clause or from the name of the Company. None of such sub-clauses or
the object or objects thercin specificd or the powers thereby conferred shall be deemed
subsidiary or ancillary to the objects or powers mentioned in any other sub-clause, but
the Company shall have as full a power to exercisc all or any of the objccts conferred by
and provided in cach of the said sub-clauses as if cach sub-clause contained the objects
ol a separate company. The word "company” in this Clause, except where used in
reference to the Company, shall be deemed to include any parinership or ofher body of
persons, whether incorporated or unincerporated and whether domiciled in the United
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Kingdom or elsewhere,”

THAT the authonsed share capital of the Company be and is hereby incrensed from £100
10 £1,000,000 by the creation of an additional $99,900 ovdinary shares of £1.90 cach, ull
such sharcs having the right and being subject 10 the restrictions set out in the Articles
of Association of the Company.

THAT the Directors be and are hercby generally and unconditionally authorized to
exercise all the powers of the Company to allol -clevant securities (within the meaning
of Section 80 of the Comypanies Act 1985) ("the ».~t") up to an aggrepate nominal amount
of £1,000,000 in substitation for any authority previously conferred upon them save to
the extent that the same may already have been exercised PROVIDED that this uuthority
shall expire on the date five years afler the passing of this Resolution, save that the
Company, may before such expiry, make an offer or agrecment which would or might
require relevant securitics to be allottad efler such expiry and the Directors may allot
relevant securities in pursuance of such offer or agrecement as if the authority conferred
hereby had not expired.

THAT subject to the passing of the previous Resolution the Directors be and are hereby
empowercd pursuant to Section 95 of the Act to allot equity securities (within the
meaning of Section 94 of the Act) pursuant to the authority conferred by the previous
Resclution, as if Scction 89(1) of that Act did not apply to any such ailotmient
PROVIDED that this power shall be limited to the allotment of equity securities up to an
aggregate nominal amount of £1,000,000 and shall expire on the date five years afer the
date of passing of this Resolution, save that the Company may, beforc such expiry, make
an offer or agreement which would or might require the allotment of equity securities in
pursuance of such offer or agreement as if the power confetred hereby had not expired.
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