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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3460920

The Registrar of Companies for England and Wales hereby certifies that

CHILTERN TRUST COMPANY LIMITED

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

Given at Companies House, London, the 30th October 1997

I e

. L. BARNES
*N03460920B*

For The Registrar Of Companies

COMPANIES HOUSE



Please complete in typescript, Declaration on application for registration
or in bold black capitals.

30820

Company Name in full

IADAWIITY

*F0 001J% " Arvoree  GrsceorE
of | 30 WiwbATE RoAD , LonDoN Wé OUR

do solemnly and sincerely declare that | am a [Selicterengagedintine

t Please delete as appropriate. {ormation-ofthe comparyl[person named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985]T 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.

CHILTERLN  TrRUST £Or7°0mnVy &t7/7 &0

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835.

4 - y ]
Declarant’s signature /W § M

L4

Declared at SCepirRe HOUSE ,{é?-ﬂ( 73 Cesent € r, c.omeN_?wFl

the 29+ (WD e roreR
One thousand nine hundred and ninety  |Cev &S

© Please print name. beforeme ® | nq AT EA (2 ABeTI @Wﬁf\f Fors

Signed ﬂ%&u Date| 2% . r © <7 2~
A O "'ii" W Wil -. 2.

=g Solicitor

cl U NOTay

Please give the name, address, -
telephone number and, if available, JoANNE Kook Scersree HOUL E,
a DX number and Exchange of '/
the person Companies House should [6F-173 #egénvi J7, Lovoon

contact if there is any query. Tel 01?7 734 Gron
DX number __— DX exchange —_—

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

Companies House, Crown Way, Cardiff, CF4 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Form revised March 1995 Companies House, 37 Castie Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh




COMPANIES HOUSE

Please complete in typescript,
or in bold black capitals.

Notes on completion appear on final page

Company Name in full
*F010

O001HX*
Proposed Registered Office

(PO Box numbers only, are not acceptabie)

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

Piease 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 qu%ry. _

First directors and secretary and intended situation of
registered office

3020

C AL 7ER N TRUST Lr7°60 7 Alr7/7ED

Scerrre flouvseE
/69 - /23  RESENT STREET
L Oo~NQoA
Postcode | 4,/ 2 Z/5eT
et
//

/

/ . Postcode

/

Toawmwe Crcens Brrook

Scersree fowe [67-777 desEAT ST

LONWOON N2 FEE TS O/ 7/  F3p /0%

| DX number _ 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, CF4 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

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

-for companies registered in Scotland DX 235 Edinburgh




Company Secretary e notes 1-5)

Company name —
NAME  "Style/Title | /2 *Honoursete| (14 Fe At
* Voluntary details Forename(s) 4 6 FEEN
Surname 5 2/
Previous forename(s) —_—
Previous surname(s) _—
Address 9, CANONS Q-IVE
Usual residential address
For a corporation, give the
registered or principal office
address. Post town é‘ 0 g‘ L/ /4, 2E
County / Region PMIOOL E Sé* Posicode /%4 g ; wxX
Country | ZAI L GO

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

Consent signature

Date

R 29/15/73

Di rectOI‘S (see notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title /72 *Hohours etc g 4 AC 7
Forename(s) | » NORE DESrM o ND
Surname 5/55/,/0/:/
Previous forename(s) —
Previous surname(s) -
Address %0 WingATE R o)f‘)
Usual residential address
For a corporation, give the
registered or principal office
address. Post town Lon D o r~(
County / Region Postcode | o/ & ©OUKR
Country | {/ K
Day Month Year
Date of birth A6 | 069 | €72-| Nationality | £RIFISH .

Business occupation

Other directorships

Consent signature

CHARTERED  fecovnTANT .

JVTRO 2000 Flc

I consent to act as direc}pr of the company named on page 1

Date

/ffl’i@f/wﬁ 291013

/



ps -

Directo

‘g
rs (continued) (see notes 1-5)

NAME *Style / Title

*Honours etc

/72 8, SOLICITUE | TEF
* Voluntary detaits Forename(s) ODAVIO sicttorsdS GEOZSE
Surname 4. ¢ HES
Previous forename(s) -
Previous surname(s) e
Address /3 FORTISIIERE HUENUE
Usual residential address
For a corporation, give the ST US (JEA L S L L
registered or principal office :
address. Post town Lo~OOH
County / Region - Postcode | 1/ » 38/
Country & NEGLAD
Day Month Year _
Date of birth 23 | og| &g | Nationalty | 2,5 , 7,5 2/

Business occupation

TAX  CONSPOLTANVT

Other directorships

P

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

Consent signature N’\/\-—ﬂ/\/\ﬂ& Date 29 jlo JG(.7
This section must be signed by
Either
an agent on behalf Signed Date
of all subscribers
4 . 4
Or the subscribers Sighed WIM Date| 29 / 1O [ 7:{»
[FGR 4100 O SERRLE 8F tryTHe 20060 Alc .
( i.e those who signed y
as members on the Signed Date
memorandum of
association). Signed Date
Signed Date
Signed Date
Signed Date
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Notes

1. Show for an individual the full 2. Directors known by another 5. Use Form 10 continuation sheets

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
hot 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).

4.

If

description:

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

. 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.

Other directorships:

- Give the name of every
company of which the person
concerned 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,

- a 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 parent
company.

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.

or photocopies of page 2 to
provide details of joint secretaries
or additional directors.
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Di rectors (continued) {see notes 1-5)

NAME Style / Title 74 Honours etc A77 / 7E /” 179E
* Voluntary details Forename(s) 0 4 2e;
Surname ﬂéﬁé IV
Previous forename(s) —
Previous surname(s) —
Address CLA2END o
Usual residential address
For a corporation, give the 7ERRL Y LA/l 7007
registered or principal office
address. Post town 6 S LEY
County / Region [HERTS Postcode WO 2 roT

Country EAGLAINO

Day Month Year

Date of birth 23 | o4 | 65| Natonaity [ 2z, 7/¢..r

Business occupation D12 ECTFOE

Other directorships | ¢/, . ccc  pus UVARTZ0r JEZLIEES

L rLLl Ans TEFFEET GREGel (ivicendrmovee) Lo

| consenttoact as director of the company named on page 1

Consent signature (%@2{% Date) 729 / o) /q'7

- N

This section must be signed by
Either '

an agent on behalf Signed Date
of all subscribers :

Or the subscribers

Signed Date
( i.e those who signed
as members on the Signhed _ Date
memorandum of
association). Signed Date
Signed Date
Signed Date

Signed : Date




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
—— Of ——

CHIL.TERN TRUST COMPANY LIMITED

1)The name of the Company is “CHILTERN TRUST COMPANY LIMITED”

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

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

1.

N\mc oo/
B2 701026
S|pAT

To undertake the office of and act as trustee, executor, administrator, manager,
agent, attorney or nominee of or for any person or persons, company,
corporation, government, state, colony, province, dominion, sovereign, or
authority, supreme, municipal, local or otherwise, and generally to undertake,
perform and discharge any trusts, or trust agency business, and any office of
confidence.

To act as executors and trustees or attorney admimistrators of the will or other
testamentary disposition or the estate of any person dying testate or intestate, as
bondsmen for the due admunistration of the estate of any deceased person, or as
receivers or managers of or holders of any office in connection with the estate or
property of any person and in particular and without limiting the generality of
the above to act as judicial and custodian trustees, trustees for the purpose of the
Settled Land Acts, trustees for the holders of debentures and debenture stock and
to act as receivers, managers and liguidators.

To undertake and perform all the duties and functions which may by law be
undertaken and performed by Trust Corporations.

To act as nominee or agent either solely or jointly for any person or persons,
company, corporation, government, state or province or of any municipal or
other authority or public body.

To buy, sell, underwrite, invest in, exchange or otherwise acquire, and to hold,
manage, develop, deal with and tum to account any bonds, stocks, obligations or
securities of British, foreign, or colonial governments, states, dominions,
sovereigns, provinces, municipalities, or ruling or public authorities, or the
bonds, debentures, debenture stocks, scripts, obligations, shares, stocks, whether



v

10.

11.

12

13.

equities of redemption, and whether by way of contributory mortgage or
otherwise.

To hold in trust as Trustee, or as nominee, of any person or persons, company,
corporation, government, state, or province, or any municipal or other authority
or public body, and deal with, manage and turn to account, any real and personal
property of all kinds, and in particular shares, stocks, debentures, debenture
stock, bonds, securities, and investments of all kinds, policies, book debts,
claims, and choses in actions, lands, buildings, hereditaments, business
concerns, and undertakings, mortgages, charges, annuities, patents, licences and
any interest in real or personal property, and any claims against such property or
against any person or company.

To hold in safe custody such securities or other documents, gold and other
precious metals, jewellery, plate, and other valuables of whatever kind or nature
the same may be as shall be entrusted to and accepted by the Company for the
safe custody upon such terms and conditions as the Company may from time to
time determine and let out receptacles for safe deposit of personal property, and
to hire, construct and own any buildings, vaults and places of safe deposit
necessary or suitable for such business and to carry on the business of a safe
deposit company and of a warehouse company.

To act as the fiscal or transfer agents or registrate of shares, stock, bonds and
other securities of any government, state, municipality, body politic, corporation
or company and in such capacity to receive and disburse money, to transfer,
register and countersign certificates and like documents, and to act as agents of
any person or persons or any governmental or other body, corporate or
unincorporate, for any lawful purpose.

To act under the order or appointment of any competent court or other judicial
authority or of any individual by will or deed as guardians or trustees of the
estate of any minor.

To take, accept and execute any and all such legal trusts, agencies, duties and
powers in regard to the holding, management and disposition of any estate, real
or personal, and the rents and profits thereof as may be granted or confided to
the Company by any Court or judicial authority or by any person or persons or
any governmental or other body, corporate or unincorporate.

To enter into any bond or contract of indemnity with any state or public office or
department for the purpose of securing the due performance by the Company of
any office or trust undertaken by it.

To pay for any property or assets acquired by the Company either in cash or
fully or partly paid shares or by the issue of debentures, debenture stock, bonds,
obligations or securities or partly in one mode or partly in another and generally
on such terms as may be determined.

To purchase, take on lease or exchange or by any other means acquire any
freehold, leasehold or other property for any estate or interest whatever or in



14.

15.

16.

17.

18.

19.

20.

21.

respect of any property, any buildings, offices, lands, factories, vehicles, plant,
easements and any real or personal property of any kind necessary or convenient
for the purpose of or in connection with the Company’s business or any branch
or department thereof.

To draw, make accept, indorse, discount, execute, and issue promisory notes,
bills of exchange, and other negotiable or transferable instruments,

To make loans and advances with or without security, to guarantee the
fulfilment of contracts and obligations, and to give indemnities.

To apply for, register, purchase or by other means acquire and protect, prolong
and renew whether in the United Kingdom or elsewhere any patents, patent
rights, brevets d’invention, licences, trade marks, designs, protections and
concessions which may appear likely to be advantageous or useful to the
Company and to use and turn to account and to manufacture under or grant
licences or privileges in respect of the same, and to expend money in
experimenting upon and testing and improving or seeking to improve any
patents, inventions or rights which the Company may acquire or propose to
acquure.

To issue upon such terms as may be thought expedient policies of insurance
against loss, whether by reason of damage, theft or otherwise in respect of any
of the goods sold, supplied or dealt with by the Company and to act as insurance
agents.

To borrow or raise or secure the payment of money for the purposes of or in
connection with the Company’s business.

To mortgage and charge the undertaking and all or any of the real and personal
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 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 trust deed or other assurance.

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
obligations 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.

To receive money on deposit or loan upon such terms as the Company may
approve, and to guarantee the obligations and contracts of any person, firm or
company.



22.

23.

24,

25.

26.

27.

To make advances to customers and others with or without security, and upon
such terms as the Company may approve, and generally to act as bankers for
customers and others.

To establish and maintain or procure the establishment or maintenance of any
non-contributory or contributory pension or superannuation funds for the benefit
of and to give or procure the giving of donations, gratuities, pensions,
allowances or emoluments to any persons who are or were at any time in the
employment or service of the Company or its predecessors in business or of any
company which is a subsidiary of the Company or is allied to or associated with
the Company or with any such subsidiary or who are or were at any time
Directors or officers of the Company or of any such other Company as
aforesaid, and holding any salaried employment or office in the Company or any
such other company, and the wives, widows, families and dependants of any
such persons, and also to establish and subside or subscribe to any institutions ,
associations, clubs, funds or profit-sharing schemes calculated (in the opinion of
the Directors) to be for the benefit of or to advance interest and well-being of the
Company or of any such other company as aforesaid and to make payments for
or towards the insurance of any such persons as aforesaid and to subscribe or
gnarantee money for charitable or benevolent objects or for any public, general
or useful object and to do any of the matters aforesaid either alone or in
conjunction with any such other company as aforesaid.

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 securities and in
such manner as may from time to time be determined.,

To accept payment for any property or rights sold or otherwise disposed of or
dealt with by the Company either in cash, by instalment or otherwise, or in fully
or partly paid-up shares of any company or corporation, with or without deferred
or preferred or guaranteed rights in respect of dividend or re-payment of capital
or otherwise, or in debentures, or mortgage debentures or debenture stock,
mortgages or other securities of any company or corporation, or partly in 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.

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 to guarantee the contracts or lLiabilities
of, or the payment of the dividends, interest or capital of any shares, stock or
securities of and to subside or otherwise assist any such Company.

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



28.

29.

30.

3L

32.

33.

34,

securities of and guarantee the payment of the dividends interest or capital of
any shares stock or securities issued by or any other obligations of any such
company.

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, or the
carrying on of which is calculated to benefit this Company or to advance its
interests, or possessed of property suitable for the purposes of the Company.

To sell, improve, manage, develop, turn 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 fit.

To amalgamate with any other company whose objects are or include objects
similar to those of this company whether by sale or purchase (for fully or parily
paid-up shares or otherwise) of the undertaking, 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 this or any such other company as
aforesaid, or by partnership or any arrangement of the nature of partnership or in
any other manner.

To distribute among the members in specie any property of the Company, or any
proceeds of sale of 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.

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

To procure the Company to be registered or recognised in any Dominion or
Dependency and in any foreign country or place.

To do all such other things as are incidental or conductive to the above objects
or any of them.



35. To purchase or otherwise acquire, on such terms and in such manner as the
regulations of the Company from time to time provide, any shares or interests in
the Company of any members of the Company.

And it is hereby declared that the intention is that the objects specified in any sub-
clause of this clause shall not, except where otherwise expressed in such sub-clause,
be 1n any ways limited or restricted by reference to or inference from the terms of any
other sub-clause or by the name of the Company. None of such sub-clauses or the
objects therein specified or the powers thereby conferred shall be deemed subsidiary
or auxiliary merely to the objects mentioned in the first sub-clause, but the Company
shall have full power to exercise all or any of the powers conferred by any part of this
clause in any part of the world, and notwithstanding that the business, undertaking,
property or acts proposed to be transacted, acquired, dealt with or performed do not
fall within the objects of the first sub-clause of this clause.

4) The liability of the members is limited.

5) The share capital of the Company is £250,000 divided into 250,000 shares of £1
each.

WE, the several persons whose names, addresses and descriptions are subscribed are
desirous of being formed into a Company in pursuance of this Memorandum of
Association, and we respectively agree to take the number of shares in the capital of
the Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF Number of Shares taken by each
SUBSCRIBERS Subscriber
/ A
Edr and behalf of Intro 2000 Plc L _ 100,000
0, Tottenham Court Road
London
W1A OPP
Total Shares taken One Hundred Thousand

Dated this 29th day of October 1997.
WITNESS to the above signatures:

JOANNE ELLEN BROOK
3, Palmerston House
60a St. Paul’s Street

London
N1 7EE

Solicitor




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

CHILTERN TRUST COMPANY LIMITED

PRELIMINARY

1. The regulations contained in table A in the Companies (Tables A to F)
Regulations 1985 (as amended) shall except as hereinafter provided and so far
as not inconsistent with the provisions of these articles apply to the company
to the exclusion of all other regulations or articles of association. Reference

herein to regulations are to regulations in the said table A unless otherwise

stated.
TRANSFER OF SHARES
2. Subject to the provisions of regulation 24 any share may at any time be

transferred to a person who is already a member of the company. Save as
aforesaid the directors shall have an absolute right without assigning any
reason therefor to refuse to register any transfer of a share (whether fully paid

or not).

PROCEEDINGS AT GENERAL MEETINGS

3. A proxy shail be entitled to one vote on a show of hands and regulation 54

shall be amended accordingly.



4, A poll may be demanded at any general meeting by the Chairman or by any
member present in person or by proxy and entitled to vote. Regulation 46

shall be modified accordingly.
DIRECTORS

5. Subject as hereinafter provided the directors shall not be less than two in
number. The company may by ordinary resolution from time to time vary the
minimum number and from time to time vary and/or fix the maximum number

of directors. Regulation 64 shall be modified accordingly.

6. The remuneratidn of the directors shall from time to time be determined by an
ordinary resolution of the company and shall (unless such resolution otherwise
provides) be divisible among the directors as they may agree, or, failing
agreement, equally, except that any director who shall hold office for part only
of the period in respect of which such remuneration 1s payable shall be entitied
only to rank in such division for a proportion of remuneration related to the
period during which he has held office. The directors may repay to any
director all such reasonable expenses as he may incur in attending and
returning from meetings of the directors or of any committee of the directors
or general meetings or otherwise in or about the business of the company.

Regulations 82 and 63 shall not apply.

7. A director may be interested, directly or indirectly, in any contract or
arrangement with the company or with any other company in which the
company may be interested and he may hold and be remunerated in respect of
any office or place of profit (other than the office of auditor of the company or
any subsidiary thereof) under the company or any such other company and he
or any firm of which he is a partner may act in a professional capacity for the
company or any such other company and be remunerated therefor. In relation
to any such matter a director notwithstanding his interest may vote and be

taken into account for the purposes of a quorum and may retain for his own



absolute use and benefit all profits and advantages accruing to him.

Regulations 94 to 98 shall not apply.

8. The office of a director shall be vacated in any of the events specified in
regulation 81. The office of a director shall also be vacated if he shall in
writing offer to resign he shall have served upon him a notice in writing signed
by all his co-directors (being at least two in number) removing him from office
as director, but so that in the case of a managing director such removal shall be
deemed an act of the company and shall have effect without prejudice to any
claim for damages for breach of any contract of service between him and the

company.

9. The directors shall not be subject to retirement by rotation and references

thereto in regulations 73 to 80 shall be disregarded.

10.  The directors may from time to time and at any time whether by power of
attorney or otherwise delegate all or any of their powers authorities and
discretions to any person who shall at that time be an employee of the
Company or any associated company for such peried and subject to such
conditions as the directors may think fit, save that no delegate so authorised
shall be empowered to sub-delegate all or any of the powers authorities and

discretions vested in him.

11.  Aresolution in writing signed by all the directors for the time being shall be as
effective as a resolution passed at a meeting of the directors duly convened
and held and may consist of several documents in the like form, each singed

by one or more of the directors. Regualtion 93 shall be modified accordingly.

12. Regulation 84 shall extend to include the posts of deputy and assistant
managing director and in these articles reference to managing director shall

include a deputy or assistant managing director.

THE SEAL



13.

Every instrument to which the seal is affixed shall be signed by one director or
some other person appointed by the directors for that purpose and
countersigned by the secretary, assistant secretary or some other person

appointed by the directors for that purpose.

Subject to the foregoing provisions the directors shall make such regulations

as they think fit governing the custody, use and affixing of the seal

ALTERNATE DIRECTORS

14.1

14.2

14.3

Any director may at any time by writing under his hand and deposited at the
registered office, or delivered at a meeting of the directors, appoint any person
to be his alternate director and may in like manner at any time terminate such
appointment. Such appointment unless previously approved by the directors

shall have effect only upon and subject to being so approved.

The appointment of an alternate director shall determine on the happening of
any event which if he were a director would cause him to vacate such office or
if his appointor ceases to be a director.

An alternate director shall (except when absent from the United Kingdom) be
entitled to receive notices of meetings of the directors and shall be entitled to
attend and vote as a director at any such meeting at which his appointor is not
personally present and generally at such meeting to perform all functions of
his appointor as a director and for the purposes of the proceedings at such
meeting the provisions of these articles shall apply as if he were a director. If
his appointor is for the time being absent from the United Kingdom or
temporarily unable to act through ill-health or disability his signature to any
resolution in writing of the directors shall be as effective as the signature of his

appointor. An alternate director shall not (save as aforesaid) have power to act



-

14.4

as a director nor shall he be deemed to be a director for the purposes of these

articles.

An alternate director may be repaid expenses, and shall be entitled to be
indemnified, by the company to the same extent “mutatis mutandis” as if he
were a director but he shall not be entitled to receive from the company in
respect of his appointment any remuneration except only such proportion (if
any) of the remuneration otherwise payable to his appointor as such appointor

may by notice in writing to the company from time to time direct.

SECRETARY

Is.

The directors shall from time to time appoint and may remove a secretary or
joint secretaries and may appoint and remove one or more senior assistant
secretaries or assistant secretaries and Regulation 99 shall be modified

accordingly.

INDEMNITY

16.

Subject to the provisions of and so far as may be permitted by the Companies
Act 1985, or any amendment thereof, every director, auditor, secretary or other
officer of the company shall be entitled to be indemnified by the company
against all costs, charges, losses, expenses, and liabilities incurred by him in
the execution and discharge of his duties or in relation thereto. Regulation 115

shall be extended accordingly.

OVER-RIDING PROVISIONS

17.

Whenever any company shall be holder of not less than 90 per cent of the
issued ordinary shares (hereinafter called “the parent company”) of the
Company the following provisions shall apply and to the extent of any
inconsistency shall have over-riding effect a against all other provisions of

these articles:-



17.1

17.2

17.3

The parent company may at any time and from time to time appoint any
person to be a director or remove from office any director howsoever
appointed but so that in the case of a managing director his removal from
office shall be deemed an act of the company and shall have effect without
prejudice to any claim for damages for breach of any contract of service

between him and the company;

no unissued shares shall be issued or agreed to be issued or put under option

without the consent of the parent company;

any or all powers of the directors shall be restricted in such respects and to
such extent as the parent company may by notice to the company from time to

time prescribe.

Any such appointment, removal, consent or notice shall be in writing served
on the company and signed on behalf of the parent company by any two of its
directors or by any one of its directors and its secretary or some other person
duly authorised for the purpose. No person dealing with the company shall be
concemned to see or enquire as to whether the powers of the directors have
been in any way restricted hereunder or as to whether any requisite consent of
the parent company has been obtained and no obligation incurred or security
given or transaction effected by the company to or with any third party shall be
invalid or ineffectual unless the third party had at the time express notice that
the incurring of such obligation of the giving of such security or the effecting

of such transaction was in excess of the powers of the directors.



NAMES, ADDRESSES AND DESCRIPTIONS OF

Number of Shares taken by each

SUBSCRIBERS Subscriber
[
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For and behalf of Intro 2000 Plc 100,000
90, Tottenham Court Road
London
WI1A OPP
Total Shares taken One Hundred Thousand

Dated this 29th day of October 1997.
WITNESS to the above signatures:

JOANNE ELLEN BROOK
3, Palmerston House

60a St. Paul’s Street
London

N1 7EE

Solicitor




