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The Companies Acts 1985 and 1989

COMPANY LIMITED BY SHARES

SPECIAL, ELECTIVE AND ORDINARY RESOLUTIONS
of

REFAL 522 LIMITED

Fassed 30 December 1997

AT an extraordinary general meeling of the above-nared Company duly convened and held on 3¢
December 1997 the following resolutions were duly passed as special, clective and ordinary resolutions

of the Company:
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SPECIAL RESOLUTIONS

That the name of the Company be changed to "The Link Assct and Securities Company
Limited", n l

That the objects set out in paragraph 3 of the printed document produced to the mecting and
for the t urposes of identification initialled by the secretary be approved and adopted by the
Company as the objec's of the Company in substitution for and te the exclusion of the
existing objeets in the Company'’s Memorandum of Association,

That the following &rticle be approved and adopted as an « jditional article to the Company's
Articles of Association and be inscried as a new Arficle 8 and that consequential numerical
changes be made to the subscquent Articles:

"Chairman and Voting

The Chairman of the board of directors shall be Charles Simon Hartley Davies. Meetings of
the directors shall be called by the Chafrman, or by the Scerctary in the event that two or
morc dircetors request a meeting. Matters for decision which avise at a board meeting shall
e decided by a majority vote, If voles arc cqual, the Chairman shall have a scecond or
casling voie."

ORDINARY RESOLUTION

‘That the share capital of the Company be increased from £130 to £100,000 by the creation
of 99,900 ncw sharcs of £1 each ranking in all respects pari passu with the 160 cxisting
shares of £1 cach in the eapitai of the Company,

ELECTIVE RESOLUTIONS

‘That in accordance with the provisions of seetion 80{A) of the Companies Act, 1985 {as
amended) (the "Act”) the Company grants {o the Direclors general and unconditional
authority and power to allot relevant sccuritics within the meaning of section 80 of the Aot
up ta the whole of the current suthorised but umssucd share capitzl of the Company
consisting of 99,599 shares of £1 cach and hereby elects that such authority is given for an
indefinitc period.




10.

11

Th' in -ccordance with the provisions of seotion 252 of the Act the Company clectsto
dispense with the laying of accounts and reports before the Company in general meeting in
respect of the current financial year of the Company and subsequent financial ycars (as
defined in section 223 of the Act).

That in accordance with the provisions of scction 366(A) of the Act the Company elects {0
dispense with the holding of its annual gencral moeting for the forthcoming year and annual

general mectings for subsequent years.

“That in accordance with the provisions of section 386 of the Act the Company clects to

dispense with the obligation to appoint auditors annually.

'That in accordance with the provisions of sections 369(4) nnd 373(3) of the Act the
Company elcets that the majority required 10 authorise the holding of gencral mestings or
class meetings of merabers upon short notice be reduced to a majority together holding nol
less than ninety per cent. in norinal value of the sharcs giving a right o atiend and vote at

the relevant meeting.

ORDINARY RESOLUTION

“fhat, subject to the passing of Resolution? 4 and 5 above, the directors be and are hereby
gencrally and unconditionatly authorised for the purposcs of section 80 of the Act 1o exercise

all the powers of the Company t0 allot relevant sceuritics (within the mcaning of section
80(2) of the Act) up to an aggregate sominal amount of £99,999 at such times and gencerally

on such terms us the directors may detesmine, and that - thority shall be for an
indefinite pariod.
SPECIAL RESOLUTION

That, subject to the passing of Resolutions 5 and 10 above. the dircctors be and arc hereby
empowered, pursuant to section 05 of the Act, to aflot equity socurities (witkin the meaning
of section 94 of the Act) for cash pursuant to the authority conferred by Razoletions 5 and

10 above as if section 89(1) of the Act did not apply to any such allotment.

Glandas

Chaizman
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The Companies Acts 1985 and 1989

COMPANY LIMITED BY SHARES

SPECIAL, ELECTIVE AND ORDINARY RESOLUTIONS
of

REFAL 522 LIMITED

Passed 30 December 1997

AT an extraordinary gencral meating of the above-named Company duly convened and held on 30

December 1997 the followinyg resolutions were du’y passed as speeial, clective and ordinary resolutions

of the Campany:
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SPECIAL RESOLUTIGNS

1. That the name of the Company be changed to "The 1Link Assct and Sceurities Company
Limited".

2. That the objects st out in paragraph 3 of the printed document preduced to the meeting and
for the purposes of identification initialled by the sccretary be approved and adopted by the
Company as the objects of the Company in substitution for and to the exclusion of the

existing objects in the Company's Memorandum of Association,

3. That the following article be approved and adopted 25 an additional article to the Company's
Articles of Association and be inserted as a new Article 8 and that consequential numerical

changes be made to the subs=quent Articles:
"Cliairman and Voling

The Chairman of the board of directors shall be Charles Simon Hartley Davics. Meetings of
e dircctors shall bz calld by the Chairman, or by the Secretary in the cvent that two ¢
more direelors request 2 meeting, Matters for decision whicli arise a2 a voard meeting shuit
be decided by a majority vote  If votes ate cqual, the Chairmin shait have a secaad of

casting vote,"
ORDINARY RESOLUTION

4, That the share capital of the Corr pany be incteascd from £100 to £100,000 by the creation
0£99,900 ne sharcs of £1 each ranking in all respects pard u_su with the 160 existing
shares of £1 each in the capital of the Company.

! ELECTIVE RESOLUTIONS

5. That in aceordarse pro .tons of secticit 88(A) of the Cempanies Act, 1385 (as
amztd:d) fhe "Act”} the Cumpany grants to tie Dicectors genezal and uneonditional
authority and powsr (o alio? televant secuntics within the meaning of section 80 of the Act
up o the whole of the curteat authariced bat unissued share capital of the Company
consisting of 59.90% shar 3 £ 41 each ard herchy eloets thnt such authonty 15 piven foran

indcfinile perood
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&. That in accordance with the provisions of section 252 of the Act the Company elects to

dispense with the laying of accounts and reports before the Company in general mecting in
respect of the current financial year of the Company and subsequent financial years (as
defined in section 223 of the Act). *

“That in accordance with the provisions of section 366(A) of the Act the Company ¢lects to
dispense with the holding of its annual goneral meeting for the forthcoming year and annual

pen-ral meetings for subscquent years.

“That in accordance with the provisions of section 386 of the Act the Company elects to
dispense with the obligation to appoint auditors annually.

Thet in accordance with the provisions of sections 369(d) and 378(3) of the Act the
Company elects that the majorily required to authorise the hotding of gencral meetings or
class mectings of membess upon short notice be reduced to a majority tagether holding not
Jess than nincty per cent, in nominal value of the shares giving a right to attend and vole at

the relevant mecting.

ORDINARY RESOILUTION

That, subject to the passing of Resolutions 4 and 5 above, the directors be and are hercby
generally and unsonditionally authorised for the purposes of section 80 of the Act 1o exercise
alf the pewers of the Company to allot relevant securitics (within the meaning of section
80(2) of the Act} up o an aggregate nominal amount of £99,999 at such times and pencratly
cn such terms as the directors may determine, and that such suthority shall be foran
indefinite petiod.

SPECIAL RESOLUTION

That, subject to the passing of Resolutions § and 10 ahove, the dircctors be and are kerehy
cmpowered, pursuaat to soction 95 of the Act. 10 allet cquity sceurities (within the meaning
of section 94 of the Act) for casn pursuant to the autherity confersed by Resoluticas 5 ard

10 ahove as if section $2(1) of the Act dlid not apply to any such ailctment

Ciairman
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The Companies Acts 1985 and 1989

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSQCIATION
of
THE LINK ASSET AND SECURITIES COMPANY LIMITED

WiL.DE SAPTE
1 Fiesot Place
London ECAM 7WS

Tt D171 246 Tty
Fax 017) 2467777
NEF/GS01 T44TICC0184403
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The Companies Acts 1935 and 195Y

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSCCIATION
of

THE LINK ASSET AND SECUR11IES COMPANY LIMITED

I The name of the Company is The Link Asset ar Securitics Company Limited.
2. The registered office of the Company will be situate in Frzland and Wales,
3. The Company's objects are’
3B (A) To subscribe, underwrite, buy, hold, scll and deat in (cither on or off ths L.ondon
Stock Exchange) stocks, shares, oblipations, options. futures and sceurities of all
deseriptions;
(B) T carry on all or any of the businesscs of financial and investment consultants.

brokers, agents, asset or fund managers, traders and advisers: to carry on all or
any of the businesses of brokers of commoditics or asscls of whatever kind.
securitivs and any other financial instrument; to participate in, undertake,
perform and carry on alt kinds of commercial, industrial, trading and financial

operations and enterprises;

{C) To advertise, markel and sell or arran ¢ the sale of the asscts or n¢ducts,
financral or sthenwise, of the Company and oi’ any other parson,

1 By Special Resolution passed on 30th Decemtzr 1997 the Comipany’s name was changed from Refa! 522
Limited (e The Tk Asezland Securtics Corpany Limiied
2 Repulation 3 1 vas altezed by Spazinl Reeahvtion of the Cempany dated 3 th Dacembar 1667
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To invest moncy or assets of the Company and of any other person in any
investments and to hold, scll, arrange or otherwise deal with such investments

and to carry on business as an investment company;

To carry on any other business or activity (whether in the United Kingdom or
clsewhere) which may seem to the Company capable of being conveniently
carricd on in connection with or as ancillary to or in conjunction with the above
objects or which is calculated directly or indircctly to develop or enhance the
value of or render profitable or more profitable the Company's business or

property;

To applv and become members of or become assceiated with any stock exchiange
or association regulating, promoting or in any other way relating to the business
of the Company;

To promote or concur ir “e promolic of, and to acquire. hold and deal with
shares or other interests in, any com ay or firm the objects of which include the

carrying on of any business or activity withir the objects of the Company:

To purchase or ctherise acquire any interest in property, commodities, asscts or
rights of any kind wkich snay appear o be necessary or convenicnt for the
business of the Cumpany, and to develop and turn to account and deal with the
game in such manner as may be thought expedicnt;

If and so far as the London Stock Exchange, Securitics and Futures Authority or
any other regulatory body for the time being in force permit to amalgamate or
cnter into partncrship or any peint purse or profit-sharing asrangement or
co-operate in any way with any company. firm, or person carrying on or
proposing to carrv oh any busincss within the objects of this Company:,

To lead sccuntics, and to lend money, and grant ot provide eredit and financial
accommodaticn, 0 any comp...y. firm or persen,

To promote, establish, provide services for and hold shares. stock or any intereets
in the managem~nt company of any unit trust or other trust er pool (Whether
fixed or flexible or a combinalion thercof) of of concening any shares, stecks,
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debentures, debenture stocks, bonds, loans, obligations, securities or property of

any deseription;
L To purchase, sell or deal in any foreign or other exchanges or currencics;
M) To cstablish and carry on business in the United Kingdom and clsewhere, as

financial and monetary brokers or agents and aid or procure, or participate in
procuring assistance for any company or person with capital, credit, means or
resources for the prosecution ¢f any purchases. trades, works, undertakings,

projecls or enterprises;

To carry on any other trade or busine.s which may secm to the Board of Directors capable
of being conveniently carried on in conncction with any business which the Company is
authorised 1o carry on or may seem to the Company calculated directly or indirectly to
benefit the Company, or to cnhance the value of or render profitable any of the Company’s
propertics o: tights,

To acquire and carry on ail or any part of the business. goodwill, asscts or property and to
underiake any liabilitics of any person or company possessed of property suitablc for any
purpose of the Company, or carrying on any business which the Company is authorised to
carry on, and upon any terms and for any consideration. and in particular for cash or in
consideration of the issue of shares, dcbentures, debentute stock, seenritics or obligations of
the Company.

To amalgamate with, or cater into partnership or into any arrangement for sharing prolits,
union of interest, joint venture, reciprocal concession or co-operation wilh, any person or
company carrying on. eagaged in, or proposing: to catry on or cngage in, any business or
transaction which the Company is authorised to carry on or engage in, or which is capable of
being condueted so as direcily or indirectly to benefit the Company, and to take or othenwise
acquire and hold, scll or otherwise deal with shares, stock, securitics. obligations or other
interests in any such petson or company, and to subsidise or othenwise assist any such

person or company in such manner as mav diteetly or indirectly benefit the Company

To purchase, 1ake on lease or in exchange. hirc or olucrwice acquire or hold any interest in
any reat or persanal property, npbis or privileges which the Company mayv think sutable ot
cotveniznt for any purpaezs of its buemess and 1o erect, construct, fianage, repair, develop,
alter. mamntawn and equip butldings and vorks of all kinds
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3.9

KR

To apply for, purchase or otherwisc acquire and hold, and also to oppose the grant of,
whether in the United Kingdom or elsewhere any patents, brevets d'invention, licences,
concessions, copyTights, secret processcs, designs, protections, trade marks, service marks,
trade names and like rights and to usc, exercise, develop, grant licences in respect of, or
otherwise turn to account the property rights and information so acquired and to expend
moncy in experimenting upon, testing and improving any patents, inventions or rights which

the Company may acquire or propose (o acquire.

To purchase, subscribe for or othenwise acquire, and . » Lk, sell, and otherwise deal with
the shares, stock, debentures, dobenture stock, bonds, scowitics or obligations issued by or
guarnnteed by any company or any government or autharity (municipal, local or othenvise)
in the United Kingdom or elscwhere,

To invest and deal with the moneys of the Company in ¢z upon such shares, securitics and
investments and in such manner as may from time to time be determined by the Board of

Directors.

To borrow ot raisc or sccure the payment of moncey in such manncr and upon such terms as
the Company may think fit and to enter with or without consideration into any guarantee.
contract or indemnity or counter indemnity or surctyship whether by personal covenant or
otherwise to receive money on deposit or loan upon any terms and in particular but without
Timiting the goncrality of the foregoing to secure or guarantee in any manncr and upon any
terms the payment of any money sccured by or payable under or in respeet of any shares.
debentures, charges, contrasts or securities or obligations of any kind of any person.
authotity or company. British or forcign. including in particular bul without limiting the
generality of the foregoing, any company which is, (within the meaning of section 736 of the
Cempanics Act 1985 (the "Act”) or any statutory re-enactment or modification thereof) in
relation to the Company or a subsidiary or a holding company or a subsidiary of any such
holding company and for any of such purposes to mertgage or charge the undertaking and all
or any part of the property. aseets and rights of the Company both present and futore,
including uncalied capital, and to creale and issue redeemable debsntures er debentnre stock,
bends or other oblipations

To 15542 and deposit any sceur'tes which the Company has power 1o 1ssue by way of
mortg.ge to socure any sam less than the neminal amount of such seeunties and also by
way of ceawsity for the porformance of any contracts or ebligaticns of the Company or of its
custemers or of any other person o eompany having dealings with the Company. or in
whase busincss or undertaliang the Compazy is mterested whether disecthy or mdircedly
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3.1

b i)

To draw, make, accept, cndorse, negotiate, discount, execute and issue cheques. promissory
notes, bitls of exchange, bills of lading, warrants, debentures and other negotiable or
transferable instruments.

To lend money or give credit to such persons or companies, with or without security, upon

such terms and subject to such conditions, as may scem expedicnt.

To sell, let, develop, disposc of or otherwise deal with the underlaking or all or any party of
the property of the Company, upon any terms and for such consideration as thc Company
shall think fit and in particular for any sharcs, stock, securities or obligations of or interest iin
any other company.

To pay out the funds of the Company, or contract with any person or company to pay;, all
expenses which the Company or any company formed or promoted by the Company may
lawfully pay in respect of or incidental to the formation, registration and advertising of or
raising moncy for the Company or any company formed or promoted by the Company atd
the issuc of its capital, including brokerage and commissions for ovtaining applications for
or taking, placing or underwriting shares. stock, debentures, bonds, debenture stock,

sceuritics or obligalions

To enter into any arrangements with any government or anthority, supreme, municipal, local
or otherwise, and to obtain from any such government or autherity any chariers, decrees,
rights, concessions, licenses and privileges that may scem conducive to thie Company's
objects or any of them or (o oppose any proceedings or applications which ma, xem
calculated dnectly ot indirectly to prejudice the Company’s interests,

To cstablish and mawmtain or procure the cstablishment and maintenar~c of any
non-contributory or contributory pension, provident or superannuation funds for the benefit
of. and to give or procure the giving of donations, annuitics, gratuities, pensicns, allowances
or emofuments to, any pereens who are or were at any time in the employricnt or scrvice of
the Company, or of any company which is 2 subsidiary of the Company or 1s alhied {0 or
assozrated wnth the Cempany er with amy such subsidiary company or whe ase or were at
ant line dircctuis of officers of the Company cr of any such ether company as aforesmd ¢
anv porsons n whose welfare the Company 65 any such ciher company as aforesard 15 o has
heon at any hme interested and (he wives, widsws, familtics and depindants of any cuch
patsens, and also 1o esiablich and mbsidres of cnbeeribe toany insisuiins. assocalicns,
sodctes, clubs or funds caloutzted 19 ko for the benefit of or o advanre the interect and
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3.17

318

119

well-being of the Company or of any such other company as aforesaid or of any such
persons as aforesaid, and to make payments for or towards the insurance of any such
persons as a"oresaid, and to set up, support and maintain profit-sharing or share purchase
schemeas for the benefit of any of the employecs of the Company or such other company as
aforesaid and to lend money to any such employees or to trustecs on their behalf to enable
any such purchase schemes to be established or maintained, and to subscribe or guasantce
money for charitable or bencvolent objects or for any exhibition, or for any public, guncral
or useful object, and to do any of the matters aforesaid either alonc or in conjunction with

any such other company as aforesaid,

To promote, cstablish, finance or otherwise assist any company or companics for the
purpose of its or their acquiring all or any of the property, rights and liabiitics of the
Company, or for any other purpose which may scem directly or indirectly caleulated to
benefit this Company and to pay all the expenses of or incidental to such promotion and to
place or guarantec the placing of, underwrite, subseribe for, or otherwise acquire ail or any
part of the sharcs, stock, debentures, debenture stock, bonds, securities or obligations of any
such company as aforesaid,

To control, manage, finance, subsidise, co-crdinatc or ofherwise assist any company or
companics in which the Company has a direct or indirect financial intercst to provide
sccretarial, administrative, technical, commercial and other scrvices and facilities of alf kinds
for any such company or companics and to make payments by way of subvention or
othierwisc and any other arrangements which may sceny degirable with respect to any
business or operations of or gencrally with respect to any such company or companics

To act as agenls or brokers and as trustecs for any pesson or company, and to undertahe and
perform sub-contracts.

Subject to and in accordance with a due compliance with the provisions of section 155 to
15% (inclusive) of the Act (i and so far as such provisions shall be applicable). to give.
~shether directiy or indircetly, any kind of financial assistance (as defined in

section 152( D(a) of the Act) for any such pumpose as is specified m seelon 15103) andfer
section 151(2) of the Act

To temuneralte any person, firm or conspany rendeting services to the Company oither by
cash payment or by the allotment fo him them er it of shares or cther sczuntics of the
Company credited a paid np in fnll or mt parl o ethenwise as may be thoueht expedient
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3.22

323

324

5.3

To distributc any of the Tompany's property or assets of whatever nature among ihe
members in specic.

To cansc the Company to be registered or recognised in any foreign coundry,

To do all or any of the above things in any part of the World, and either as principals,
agenis, contractors, trustees or otherwise, and either alonc or in conjunction with others, and

by or through agents, sub-contractors, trusiees or othenvisc.

To do all such other things as the Company may deem incidental or condueive to the
attainment of any of the abovw. objects of the Company.

And it is hereby declared that the word "company", save where used in reference to this
Company in this Clause, shal! be deemed to include any part-ership or other body of
persons, whether incorporated or not incorporated and whether domiciled in the United
Kingdom or clsewhere and the intention is that each of the objects, specified in each
paragraph of this Clause, shall, except whether olhenwise expressed in such paragraph. be
an independent main object and be in no way fimited or restricted by reference to or
inference from the terms of any other paragraph or the name of the Company,

The liability of the Mcmbers is limited.
The Share Capital of the Company is £100,000 diviied into 100,000 Shares of £1 each with
power to increase or to divide the shares in the capital for the \ime being into different

classes having such rights, privileges and advantages as to voting or otherwisc as the
Articles of Association may from time o time prescribe,

o EweT L A w2

3 By Ordinary Resolntion passed on with Decembar 1937 the amlioriszdd shre capsial was sncrcased feaim £i6.

{n £ 160,04} by 1he erealion of 99,916 rrdinany <harcs
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