CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3744383

The Reglstrar of Companies for England and Wales hereby certifies that
SHELFCO (NO.1640) 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 31st March 1999
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Package: Laserform’

by Laserform International Ltd,

Please compiete In typascript,
orin bold black caphtals.

Company Name In full

ALV

*FO120F10%*

|

1 Ploaso dolato a3 appropriate,

Declarant’s signaturo

Daglared al

O Ploase print name,

Signed

Ploase glve the name, address,
telophonie number ard, if aveafabla,
a DX number and Exchange of
the person Companles Housa should
coniact if there i3 any query.

T

RAADBLEX x

I

balora mao

Declaration on application for registration

’SHELFCO {ll0.1640) LIMITED

|, [CLIVE LICHTBUAN

of ll SQUTH QUAY, VICTORIA QUAYS, WHARF STREET, SHEFFIELD
82 58Y

do solemnly and aincerely declare that | am a [Solicilor engaged in the
formation of tho companyparcomamot T E e 0HEOHbmy Xt Abe
XoropnnnAx e oglsdranmade xez Hax M ob the
Lomprricerkrx¥86]t and that all the requrements of the Companios Act
1085 in respoct of the registration of the above company and of matters
procodent and incldental to it have been compliad with,

Antd 1 make this solamn Declm'alim/cwy@nlim!y bolleving tho same to
f

b trua and by VEW }t}w’ aptarations Act 1835,

(-ﬂ’ 5

1 SOUTH QUAY, VICTORIA QUAYS ¢ WHARP STREET, SHEFPIELD
82 _58%

the ITHEHTY sECOND Iday of | DECEMBER |

Ono thousand nine hundred and nnety | exaur

e
_———

DAMIEN JOuN bDONNELYLY

c‘é‘:\hl

A Commissioner

Dale]22 pecempen 1998

-
alhs ondlotanyPublicae sutictofiin Reacx prSaliotor

Habarro Nathanson

1 Bouth Quay, Victoria Quays, wharf Street, Sheffield,
82 LS8y

BC/Vap
DX number 712550

Tel0114 279 4000
DX exchange SHEFFIELD 20

When you have completed and signed the form please send it 1o the

" aglstrar of Companles at;

Companies House, Crown Way, Cardilf, CF43UZ DX 33050 Cardilf
for companies registered in England and Wates

or

' Companies House, 37 Caslie Terrace, Edinburgh, EH1 2EB

Laseriorm International 8/95

for companles registered n Seotland DX 235 Edinburgh
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Package: "Laserform’

by Laserform Internationa! Lid,

Please complole in typescript,
orin bold black capitals,

Notes on completion appear on final page

Company Name in Uil

NEAE

*FO100F10*

Proposed Reglstored Office
(PO Box numbers only, sro not ncceplabla)

Posi tovm

County / Roglon

It tha memorandum I3 dolivered by

an agent for the subserberis) of

the memeranicum mark the box opposile
ard give the agenl's name and addeess,

Agent's Nameo

Address

Post town

Colnty / Reglon

Number of conthwation sheata atlached

Please give the name, address,
telaphone number and, if availabla,
a DX nmumber and Exchango of
the parson Companles House should
contact il there Is any query.

-

Lasertorm Intemational 9/95

First directors and secretary and Intended situation of
registered office

SHELFCO (NO.1640) LIMITED

50 STRATTON STREET

LONDONH

Postcode [wix ehx

V J DONHELLY

Inmnnnno BATHANSON

1 SOUTH QUAY, VICTORIA QUAYS, WHARF STREET

stmrpxzm

SOUTH YORKSHIRE Postcoda

82 58Y

Habarroe Hathanson

1 Bouth guay, victoria Quays, Wharf Btreet, sheffield,
{82 58Y

V J DOHHELYLY
DX number712550

Telo11d4 279 4189
DX exchange SHEFPIELD 20
When you have completed and signed the form please send it to the

' agfistrar of Companles at;
Companies House, Crown Way,

Cardilt, CF43UZ DX 33050 Cardiff

for companies registered in England and Wales

or

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

for companies registered i Scotland DX 235 Edinburgh
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v Company Secretary peeous .
Company name |SHELFCO (HO.1640) LIMITED
q NAME  “Siyle / Tille *Hanours ele
Voluiary e Forenamels) |EPS SECRETARIES LIMIEED i
Surname
Previous forename{s)
Previous surname(s)
Addrens 50 STRATTOH STREEY
Usual residential address
For a coiporalion, givo the
rogistered or principal office =
eddress, Poet town {1OHDON
County / Region ! IPos!code Iw:tx [5544
Counlry
1 conson! tgA1ENns sacrelary of the company namod on nage 1

Consent sighature /\)/ (QMA—’ Date| 2187 pECEMDER 1998

Diractors wmaswig ¥OR AND OF DENALY OF EPS SECREIARIES LINITED
Please liot diccetors in alphabatical ordyr

NAME  *8iyle / Tille I'Honows ale

Forenamele) hurwaon vrnzvep

|

Suwname

Pravious forenama{s)

I[

Pravious sunnamelp)

L ahastrmna T IITEEER..

Address 50 STRATTON STRERTD I
Uzual rosideniinl address = —=
For a cotporation, glva the L
rogislerad or principal oftiea S R
addross, Posl tovn Fonnou
County / Reglon Posteodo Imx 6HX
Couniry l

Day  Month  Year
Date of birth Nationality

if
I

Business occlpation

4
i
)
i
]
7
N
K)
7
%
4y
‘.b
R4
W

it

Olher directorships

A

///77// 7 —

| consent to actds diFeofotihg n/{amedonpggm

Date| 215t Decenber 1998
FOR AND ON BEHALF OF MIKJON LIMITED

Consent sighature
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o+ 'Directors  (continged) (ot 15

NAME  *Stvie / Title *Honours etc

Forename(s)

e etk et e e, e pg
[r——r—— —

* Valuntaey dilaily 8urname L
_'——-—-—"_-——.-m e ———— e r——— ———re]
Previous forenamais)
Previous guname(s)
M—_“_—“__"—‘"_—:_“_-——-—T____ — e
Addrescs
U3L’ﬂ’ fc’sfden”ﬂ! aﬁdfaﬂs % %_______———————
For a corporation, give the
1egistered or ptavipal office B e e e ]
addross, Post iown .
—"‘—'-‘——-.—__h_"——‘-——-.._____'—_-‘-r__.‘_‘ —_—";-..._.......-—T-:_‘-_‘....._.._..
County / Reglon Postcoda
b
Cotniry
Day  Month Yoar L
Date of bisth Natlonaliy
e —————N Sy

Businacs oceupation

B s e
Other directorehips ’
F—N—w—_ﬁ_
1 consent 10 a2t ag diraclor of ho company named on page 1
Consgent signature Dato .

This saction must be signed by

Eilthar . .
an agent on behalf Signed | v o nommr.r.')\( Qr]n [ lef 216t Docember 1998
of all subseribers LOAM
Ortho subscribers  g1ay0y % Date
(Lo those who signed
asmomberson the  Sighed Date
memorandum of —
association), Signed Date
Signed Date
I - —
Slgner I Date
Signed Date
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THE COMPANIES ACTS 1985 AND) 1969

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

e —

b XARDAKENO X ! é%g{

1. The Company’s name is SIELFCO (NO.1640) LIMITED,
2. The Company’s registered office is 10 be situated in England and Wales,
3, The objects for which the Company is established are:

YR () to carry on business as a general commercial company;

() todo all such things as are incidenial or conducive 1o the carrying on of
any trade or business by it

(B) “To purchase, take on lease or on hire or otherwise acquite, hold, develop, sell,
hire out, grant lsases or licences or olherwise dispose of or deal with real and
personal property of all and any kinds and any interest, sight or privilcge thercin,
for such consideration and on such terms as may be congidered expedient,

(©)  To purchase, subseribe for or ctherwise acquire, and hold and deat with, any
shates, slocks, debeniares, bonds or securlifes of any other Company,

(D) ‘To sell or otherwise dispose of the whole or any part of the business and/or
undertaking of the Company, cither together or in portlons for such consideration
and on such terms a8 may be considered expediont,

7 (B)  Topurchase or othetwiee acquire and underlake, and to supesvise and manage, all

or any purt of the business, propetly, assels and Tiabilities of any person or
company,

(F)  Tolnvest and deal with the monics of the Company not immediately required for
the purpose of its business in or on such investments or securitjes and in such

manner as shay be considered expedient, and to dispose of or vary any such
investments or securities,

(G) Mo enter into any partnership or Into any asrangement for sharing profits or lo

amalgamale with any person or eompany carrying on or proposing to carry on any
business,

RJENRINSON/250264 v.01 1 1IrPADO?
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To lend or advance money or give credit to such persons or companies and on

such terms as may be considered expedient, and to receive money on deposit or
Joan from any pesson or company.

To borrow and raisc money and (o obtain and utilise banking facilities of any
nature on any terms and for any purposes whatsoever, including but not limited to
facilities for the issue by any bank or financial institution of bonds, guarantees,
indemnitics, documentary and ofher credits to any person in respect of the
obligations or purported obligations of the Company, and to give
counter-indemnities on any terms to any banks or financial institutions issuing
guch bonds, guarantees, indemnitics, documentary or other eredits and to secure
any debt or liability by motigages of or charges upon all or any parl of the
undertaking, seal and personal property, assels, righte and revenues {present or
future) and uncalled capital of the Company and by (e ereallon and issue on any
terms of debentures, debenture slock or other securities of any description.

To enter into any guaraniee, bond, indemnity or countes- Indemnity and otherwise
ive secunity or become responsible for the performance of any obligations or the
diseharge of any liabilities of or by any person or company in any manner on any
terms and for any purposes whatsoever, whether with or without ihe Company
recelving any eonsideration or advantage and whether or not In furtherance of tlie
altainment of any other objects of the Company and in particular (without
deropation from the genesality of the foregoing) to guarantee, support or secute,
by personal covenant or by monigaging or charging all or any parl of the
undexlaking, real and personal propenty, acsets and revennes (present and future)
and uncalied eapital of the Company, or by both such methods, or in any other
fanier whatsoever, the payment or repayment of any moneys secured by, or
payable under or in respect of, any debis, oblipations or sceurities whatsoever and
the discharge of any labitides whatsoaver, ineluding but not limited to those of
any company which i3 for the fime being a subsidiaty or holding company of the
Company or a subsidiary of any such holding compaty or is otherwise assoclated
with the Company In buginess

To pay for any properly, aseets or rights acquired by the Company, and (o
disehargo or satlsfy any debi, obligation or Hability of the Company, cither in
cash or In shares with or without preferred or deferred righis in respect of
dividend of repayment of caphial or otherwise, or by any other securiiies which
the Company hag power o Issue, or parily in one way and partly in another, and
penerally on such terms as may be considered expedient,

To aceept payment for any propery, assets or tiphts disposed of or dealt with or
for any scrvices rendered by the Company, or in discharge or satisfaction of any
debl, oblipation or liability to the Company, either In cash or in shares, with or
withoul deferred or preferred rights in respeet of dividend or repayment of capital
or otherwise, or in any other securities, or parily in one way and partly in another,
and generally # , such lerms as may be considered expedient,
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To form, promote, finance or assist any other company, whether for the purposc
of acquiring all or any of the undestaking, property and assets of the Company or
for any other purpose which may be considered expedient,

To issue, place, underwrite or guarantce the subscription of, or concur or assist in
the issuing or placing, underwriting or puaranieeing the subscription of shares,
stocks, debentures, bonds and other securitics of any company on sucl terms as to
remuncration and otherwise as may be considered expedient,

To apply for, purchase or otherwise acquire and hold, use, develop, sell, ticence
or otherwise dispose of or deal with patents, copyriphts, designs, trade marks,
seerel processes, know-Tow amd Inventions and any Intercst thercin,

To draw, make, accepl, endorse, segotiate, discount, execufe, and issuc
promissory noles, bills of exchange, serip warranis and other transferable or
negotiable instruments,

To establish and maintain or procure the establishment and maintenance of, any
pension, superannuation funds or reiliement benefit scliemes (whether
contiibutory or olberwise) for the benefit of, and to give or procure the giving of
donations, gratuftics, pensions, allowsnces, emoluments and any other relevant
benefits to any persons who are or were af any tme in dhe employment or service
of the Company, or of any company which is 1 subsidiary or holding company of
the Company or which is a subsidissy of any such holding company or is allied 10
or assoviated wiih the Company, or any such subsidiary or of any of the
predecessors of the Company or any sueh other company 4s aforesaid, or who
may be or have been Diteciors or officers of the Company, or of any such ofhet
company as zforesaid, and the wives, widows, familics and dependants of any
such persons, and 1o establish, substdise and subserlbe to any inslilutions,
asgociations, socieiles, elvbs, irusts or funds caleulated 1o be for the benefit of, or
to advanee the inferests and well being of, the Company or of any other company
a3 aforesaid, or of any such persons as aforcsaid, and 1o muke payments for or
lowards the insurance of any such persons us aforesald, and to subseribe or
guaraniee money for chariiable or benevolent objects, or for any exhibition or for
any publiz, general or useful object, and 1o do any of the mallers aforesaid either
alonz or in eonjunciion with any such other company as aforesaid and without
prejudice to the peneratity of the foregoing 10 act either alone or jointly as irustee
or adminisirator for the furtheranes of any of the aforesaid purposes,

To establish, on and subject 10 such terms a8 may be considered expedient, a
scheme or scheines for or In relatlon to the purchase of, or subseription for, any
fully or partly paid shares in the capital of the Company by, o by trustees for, or

otherwlse for the benefit of, employees of the Company or of its subsidiary or
associated companies,

To the extent permitied by law, to give financial assistance for the purposc of the
acquisition of ..ares of the Company or for the purpose of reducing or
discharging a niability Incurred for the purpose of such an aequisition and lo give

BPFADD
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such assistancc by means of a gift, loan, guasantee, indemnity, the provision of
security or otherwise,

(f)  Tosubscribe or guarantee money for any national, charitable, benevolent, public,
general, political or useful object, and fo undertake and exccute any trusts the

undertaking whercof may be considered expedient, and either gratuitously or
otherwise,

(U) o enler into any arrangement with any Government or other authority, suprente,
municipal, local or otherwise, and to oblain “rom any such Government or
authority any rights, concessions, privileges, Hicences and permits, and to promote
any legislation, as may be considered expedient.,

(V)  To distribute among the Members in specio any property of the Company, or any
proceeds of sale or disposal of any property of the Company, and for such
purpose to distinguish and separate eapltal from profits, but so that no distribution
amounting {0 & reduction of capital shall be made exeepl with the sanction (Gt
any) for the time belng required by Jaw.

(W) To remunerate any person or company rendering services 1o ihe Company in any
manner and (o pay all cosis, charges and expenses ineurred or sustained in or
about the promotion and establishment of the Company and of any other company
formed, promoled, finantced or assisied by the Company, or which the Company
shall consider 10 be in the nature of preliminary expenses in refation o the
Company or any such olher company, incuding ihe cost of advertising,
commissions for undeswriting, brokerage, printing and stationery, and the legal
and other expenses of ihe promolers,

{(X)  To carry on any business which, it the opinion of the Directors of the Company,
may scem eapable of being conveniently earred on in connection with or ag
ancillary 10 any of the above buslnesses or calevlated direetly or indirectly 1o
enhance the vatue of or render profilable any of the property of the Company or
1o futiher any of its objects and 1o do all othes things as may be incidental or
conducive o the aitainment of any of the objeets of the Company.

(Y)  Todo all or any of the above things i any part of the world, either atone or in
conjunction with others, and eliher as principals, agents, coniraclors, trustees or
olherwise and either by or through agents, coniractors, trustees or olherwise,

1t is hereby declared (1) that the expressions “substdinry” and “holding company® where they
appenr in this Clause shall have the meanlngs aseribed to those expressions by Scetion
736 of the Companles Act 1985 (2) that, where ihe conlext so admils, the word
“eompany” In this Clause shall be deemed to inelude any parinership or other body of
persons whether or not incorporaled and, if incorporated, whether or not a company
within the meaning of the Companles Act 1985; and (3) that the objects specified in each
of the sub-clouses of this Clause shall be reparded as independent objects and
accordingly shall In ». way be Himited or restricted (exeept where olherwise expréssed
theretn) by reference to or inference from the terins of any other sub-clause or the name

K JHNEINSANSA AL wnl
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of the Company, but may be carried out in as full and ample a manner and construed in
as widc a sensc as if cach defined the objects of a separate and distinet company.

The liability of members is limiled,
The Company’s share capital is £1,000 divided into 1,000 shares of £1 cach,
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1, the subscriber to this memorandum of association, wish to be formed into a company pursian(
to this memorandum; and { agree 1o take the number of shares shown opposite my name,

Name and address of subseriber Number of shares
taken by
subseriber

Mikjon Limited One
50 Stratton Streey
London W1X 6NX

DATED: 218 December 1998

WITNESS 1o 1he above signature;

VJ Donnelly

1 South Quay g

Vietora Quays , m(\/ -
Shefileld

52338y . .

L)
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KJENKINSON/250268 v.01

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
SHELFCO (NO.1640) LIMITED

PRELIMINARY ANJS INTERPRETATION

The segulations contained in “fable A (“Table A”) in the schedule 1o the Companies
(Tables A to F) Regulations 1985 (as amended) shiall apply to the Company except that
regulations 1, 3, 24, 35, 38, 41, 44, 53, 60, 61, 62, 65 1c 69 (Inclusive), 73 to 77
(inclusive), 79, 80, 81, 89, 93, 94, 108, 111, 112 and 115 are excluded and tegulations
8, 31,40, 46,78, 88 and 118 shall apply as varled by shese Aslicles),

Tn these Asticles and in the ragulations of “abls A that apply 1o the Company:

‘the Aet”
means the Compantes Aet 1985 as amended, conselidated or re-enacled from
titms 10 tims;

“Arteles”
means these aticles of assoelation as amended from time to times

“Business Day”
means a day (other than a Saturday or Sunday) on which banks are open for
business in London;

“olear days”

ineans in relation 1o a perlod of a notice, that period excluding the day when

the notice ia given or deemed to be given and the day for vhich it is given or
ont which it is to take effeer;

“Director”
means a director from time to time of the Company;

“oxecuted”
includes any mode of execution:

1 LBFFADID
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oldey?

means, in relation to a share, the member whose name is entered in the register
of members as the holder of that share;

“office”
means the registered office of the Company from time to time;

“gerson with mental disorder”
means a pergon who is, or may be,suffesing from mental disorder and either;

(2) heisedmilted to hogpital in pursuance of an application for admission for
tseatment under the Mentad Health Act 1983 of, in Scotland, an

application for admission under the Menled Health (Scotland) Act 1960;
or

(b) an oider Is made by a court having jurisdiction (whether in the United
Kingdom or clsewhere) in matiers concerning mental disorder for his
detention or for the appointment of a tecelver, curalor bonis or offer
peison 10 exerclss powers with sespect 1o his properly or affairs;

“gpal®
eans the common ssal of the Company;

Ygeerelary”
means the sseretary of the Company or any other person appolnled to perform
the duties of the scersiaty of the Company, including 2 joint, assistant or
depuly seerelary,

“Unlied Kingdom?

iieans Greal Britatn and Notthern Sreland,

In these Articles, unless the context otherwise requites:
teferences (0 persons include references 16 natural pessons and cotporations;

words and expressions defined in the Act shall bear the same meanings in these
Asiicles and in the zegulations of Table A that apply to the Company (but excluding
any statutory modification of the Act nof in foree when these segelations became
binding on the Company and words and expressions expressly defined in these
Alicles);

In these Articles:

the headings are ineluded for convenience only and do not affeet the construction of
these Atticles;

words denoting the singular include the plural and vice versa; and

words denoting o~ ender include any other gender.

[y

OPFADIO

.
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1.5 Where 2n ordinary resolution of the Company is expressed to be required for any

purpose, a special or exfraordinary resolution is also effective for that purpose and,
where an extraordinary resolution is expressed to be required for any purpose, a special
resolution is also effective for that purpose,

2. PRIVATE COMPANY

The Company is a private company within the meaning of section 1 of the Act and
accordingly no shares in or debentures of the Company shall be offered to the public
(whether for cash or otherwise) and the Company shall nc. allot or agree to allot (whether
for cash or otherwisc) any shares in or debentures of the Company with a view to all or
any of those shares or debentures being oftered for sale to the public,

3. SHARE CAPITAL

31 The authorised share capital of the Company is £1,000 divided into 1,000 shares of £1
cach,

3.2 Subject to the provisions of the Act and without prejudice to Article 3.3 the Company

may issue:

321 shares which are to be redecmed or are liable to be redeemed at the option of the
Company or the shareholder on such terms and in such manner as may be provided
by the Articles;

322 purchase its own shares (including any redeemable shares) or enter into such

agreement (confingent or otherwise) in relation to the purchase of its own shares on
such texms and in such manner ag may be approved by such resolution as is required
Dy the Act; and

323 to the exient permilted by seclion 171 of the Act, make  payment in respect of the
redemption or purchase of any of its shates (including any redeemable shares)

otlierwise than out of distributable profits of the Company or the proceeds of a fresh
fssus of ghares,

3.3 The Dizectors (for the purposes of section 80 of the Act) arc generally and
uncondilionally autlorised to alfol or grant rights to subscribe for, or to convert any
security ito, any unissued shares to such persons, on such terms and in such manner as
they think fit, but subject to any agteement binding on the Company. The authorily

conlained in this Article shall, unless revoked or varied in accordance with section 80
of the Acts

3.3.1 be limited to a maximum nominal amount of shares cqual to the amount of the
authorised share capital with which the Company is incorporated; and

332 expire on the fifth anniversary of the date of incorporation of the Company but
without prejudice to any offer or agreement made before that anniversary which

KJENKINSON/250265 v.01 3 BPFADIO
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would or might require the exercise by the Directors after such anniversary of their
powers in pursuance of this authority.

34 In exercising their authority under Asticle 3.3 the Directors shall not be required to
have regard to sections 89(1) and 90(L) to (6) (inclusive) of the Act which sections
shall be excluded from applying to the Company.

4. LIEN

The lien conferred by regulation 8 of Table A shall als altach to fully paid up shares
registered in the name of any person indebted or under liability to the Company whether
he shall be the sole registered holder of such shares or one of two or more joint holders.

5. TRANSFER AND TRANSMISSION OF SHARES

5.1 The Directors may, in their absolvte discretion and without assigning any reason,

decline to register any transfer of any share, whetlier or not it is a fully paid sharc. The
Directors may also refuse to register a transfer unless:

511 it is Jodged at the office or at such other place as the Dircctors may appoint and is
accompanied by the cedtificate for the shares to which it relates and such other
evidence 45 the Directors may reasonably require to show the right of the transferor

o make the iransfer;
512 il is in respeet of only one elass of shares; and
513 it is in favour of not moye than four trans{erees,

52 No share shall be transferred 1o any infant, bankrupt or person with mental disorder,

5.3 The Ditectors may at any time give nofice requiring a person becoming entitled to a
share in consequence of the death or bankrupley of a member to elect either to become
the holder of the share or {o have some person nominated by him registered as the
transferee and if the notice is not complied with within 90 days the Directors may after
sueh time withhold payment of all dividends, bonuses or other monics payable in
respect of the share until the requirements of the notice rave been complicd with,

5.4 Regulation 31 shall be modified accordingly.

6. VARIATION OF RIGHTS

6.1 If at any time the share capital is divided into different classes of shares, the rights
altached to any class may, whelher or not the Company is being wound up, be
modified, varied or abrogated with the consent in writing of the holder or holders of not
less than three fourths in nominal value of the issued shares of thal class or with the

sanction of an extraordinary resolution passed at a separate general meeting of the
holders of the sharer U1 the class.

KJENRINSON/250265 v.01 4 BPFADIO
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6.2 To every such scparate general meeting the provisions of these regulations relating o
general meetings shall apply, except that the quorum shall be (where alf the shares of
that class a.c held by one person) that person and (in any other case) two persons
holding or representing by proxy at least one third of the issued shares of the class and
that any holder of shares of the class present in person or by proxy may demand a poll.

6.3 The rights conferred upon (he holdess of the shares of any class issued with preferred or
other rights shall not, unless otherwise expressly provided by the terms of issue of the
shares of that class, be deemed 1o be varied by the creation or issue of further shares
ranking pari passu with them,

7. GENERAL MEETINGS

71 An annual general meeting and an extraordinary general mecting called for the passing
of a special or eleclive resolution shall be called by at least 21 clear days® notice, All
other extraordinary gencral meetings shall be called by at Icast 14 clear days’ notice but
a general meeting may be called by shorter notice if it is so agreed

7.1.1 in the case of an annual gencral meeting, by all the members entitled Lo attend and
vole at the meeting; and

7.1.2 in the cage of any other meeting by a majority in number of the members having a
right to attend and vote being a majority together holding not fess than 95 per cent,
in nomisnal value of the shares giving that right,

7.2 The notice shall specify the time and place of the meeting and the general nature of the

business to be fransacted and, in the case of an annual gencral meeling, shall specify
the meeting as such.

7.3 Subjeet to the provisions of the Articles and to any restrictions imposed on any shares,
ihe notice shall be given to alf the members, 10 all persons entitled fo a share in

consequence of the death or bankeupley of 2 member and to the Directors and avditors
of the Company,

7.4 A poll muy be demanded at any general meeting by the chairman or by any member
present in person or by proxy and entitted to vote at the mecting,

7.5 If the Company only has one member, then such member, present in person or by

proxy or, if a corporate member, by ils duly authorlsed representative, shall be a
quorun,

7.6 If within half an hour after the time appointed for the meeting a quorum is not present,
or if during a meeting a quorum ceases to be present, the meeting:

7.6.1 if convened upon the requisition of members, shall be dissolved: or

1.6.2 i convened otherwise than upon the requisition of mesnbers, shall stand adjourned
until the same dav *  the nex! week at the same time and place or such other day,
time and place w3 the Directors may determine, and if at the adjourned meeling a
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7.7

7.8

19

7.10

7.10.1

7! 10.2

quorum s not present or ceases to be present then the member or members present
shall be a quorum.

A Director shall, nolwithstanding that he is nol a member, be entitled to receive notices
of and altend and speak at any general meeting and at any separate meeting of the
holders of any class of shares in the Company,

If the Company only has one member and such member takes any decision which may
be taken by the Company in general mecting and which has effect as if agreed by the
Company in general mecting, then such member shall (unless that decision is taken by

way of a wrillen resolution) provide the Company with a written record of that
decision,

In the case of an cquality of voies, whether on a show of hands or on a poll, the
chairman shall be entitled to a casting vote in addition to any other vole he may have.

A resolution in wriling execuied by all the members of the Company entitled 1o receive

notice of and to altend and vote at a general meeting or by their duly appointed proxies
or aflorneys:

shall be as valid and effectual a3 if it had been passed at a general meeting of the
Company duly convened and held: and

any such secolution in wrlting may be contained in one document or in several
documenis in the same ferms cach exeenied by one or more of the members or their
proxies or attorneys and execution in the case of a body corporate which is a
member shall be sufficient If made by a direcior of such body corporate or by its
duly authorised representative,

8. VOTESOF MEMBERS

811

8.2

8.2.1

KJENKINSON/ZS 0268 v.01 6

An instrument appointing a proxy shall be in writing exceuted by o on behalf of the
appolntor (o, I a corporation, under the hand of a duly authorised officer of the

corporation) and shall be in such form as the Ditectots may determine or, failing such
determination, in any usual form,

The appolniment of a proxy shall not be valid and the proxy named in {he instrument
shall not be entitled to vole at the meeting unless the instriement appointing the proxy,
together with any authority under which it is executed or a copy of such authority
cerliffed nolarially ot in some other way approved by the Directors:

ig deposited at the office (or such other place within the United Kingdom as is
speelfied in the notice convening the meeting or in any instrument of proxy sent out
by the Company in relation to the meeting) not later than 48 hours befote the (ime

for holding the meeting or adjourned meeling at which the person namied in the
instrument proposes to vote} or
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10.3

10.4

10.5

10.6
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in the case of a poll taken more than 48 hours after it is demanded, is deposited as
specified in Asticle 8.2.1 after the poll has been demanded and not less than 24
hours before the time appointed for the taking of the poll; or
where tite poll is not taken forthwith but is taken not more than 48 houss after it is
demanded, is delivered fo the chairman or to the secrctary or to any Direclor at the
meeting at which the poll is demanded,

DIRECTORS

The number of the Direclors shall be delermined by the Company in general meeting but
unless and until so determined there shall be no maximum number of Directors and tle
minimum number of Directors shall be one.

ALTERNATE MRECTORS

Any Direclor may al any time by nolice in writing deposited at the office, or delivered
at a mecling of the Direetors, appoint any person (including another Disector) to be his
allernale director and may in like manner at any (ime terminate such appoiniment.
Such appoiniment, unless of another Director or previously approved by the Directoss,
shall have effect only upon and subject to belng so approved.

The appointment of an allemaie disector shall determine on the happening of any event
which, if he were a Direclor, would cauce him o vacate such office or if his appointor
ceases {o be a Ditector,

An altesnate director shall (except when absent from the United Kingdom) be entitled
10 receive nolices of meelings of the Directors and of afl meetings of commitiees of
Direetors of which his appointor is 2 member and shall be entitled (o attend, speak and
vole as & Director al any such meeting al which the Dircetor appointing him is not
persotially present and generally at guch meeting to perform all the functions of his
appointor a3 a Diteclor and for the pusposes of the proceedings at such meeting the

provisions of these Astieles shall apply as if he (Inslead of his appointor) were a
Director,

If an alternate direclor shall be himself & Director or shall attend any such meeting as
an allemale for more than one Director his voting rights shall be cumulative.

If his appointor is for the time buing absent from the United Kingdom or temporarily
unable to act through 11l health or disability, the execution by an alternate director of

any resolution in wriling of the Directors shall be as effective s the execution by his
appointor,

An aliernate director shall not (save as provided in this Article 10) have power to act as
a Director nor shall he be deemed to be a Director for the purposes of these Articles,
but he shall be an of” .r of the Company, he alone shalt be tesponsible for this own
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10.7

10.3

acts and defaults and he shall not be decmed to be the agent of the Dircctor appoiiting
him.

An aiternate director shall be entilled to contract and be interested in and benefit from
contracts or arrangements or transactions and to be repaid expenses and to be
indemnified to the same extent, so far ag applicable, as if he were a Director, but he
shall not be entitled to receive from the Company in respect of his appointment as
alternate dircctor any remuneralion except only such parl (if any) of the remuneration
otherwise payable 1o his appointor 28 such appointor may by notice in writing to the
Company from time to time direct,

Regulation 88 shall be modified accordingly.

11. POWERS OF DIRECTORS

113

112

1112]1

1 1'2]2
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Without prejudice 1o the powers conferred by repulation 70 of Table A, the Directors
may establish and mainiain, or procure the establishment and maintenance of, any
pension or superannuation funds (whether contributory or otherwise) for the benefit of,
and give or procure the giving of donations, geatuitles, pensions, ajlowances and
emoluments to, any persons (Including Directors and other officers) who are or were at
any time in the employment or serviee of the Company, or of any underiaking which is
or wag a subsidiary undertaking of the Company or allled o or assoctated with the
Company of any such subsidiary undetiaking, or of any of the predecessors in business
of the Company or of any such other underlaking and (he spouses, widows, widowers,
familics and dependanis of any such petsons and make payments to, for or fowards the
insurance of or provide benefils otherwiss for any such persons,

Without prejudice 10 the pravisions of segulation 70 of Table A and of Article 19 and
subject lo the provisions of the Act, the Diteetors® shall have power to purchase and

maintain insusance at the expenge of ihe Company for or for the benefit of any persons
who are or wese ai any time;

directors, officers, employces or auditors of the Company or of any other company
which is ite holding company, or in which the Company or such holding company
has any Interest whether direct or indireet, or which Is in any way altied to o
assoclated with the Company or such holding company, or of any subsidiary
undertaking of the Company or of such other company;

lrustees of any pension fund in walclh employees of the Company or of any other
sucl company or subsidiary undettaking are interested;

Incjudlng (without prefudice to the generality of the foregoing) insurance against any
liabllity incurred by such persons in respeet of any act or omission in the aclual or
purported exercige, exccution and/or discharge of thelr powers or dutics and/for
otherwise in relalion to their duties, powers of offices in relation to the Company or
any other such company, subsidiary undertaking or pension fund,
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12.  APPOINTMENT AND RETIREMENT OF DIRECTORS

121 The Directors of the Company shall not retire by rotation, Regulation 78 shall be
modified accordingly.

122 ‘The Directors may appoint any person or persons, who are willing to act, lo be
Directors of the Company cither to fill 2 vacancy or as additional Directors provided
that the appointment does not cause the number of Directors fo exceed any number
fixed by or in accordance with these Arlicles as the maximum number of Directors.

13. DISQUALIFICATION AND REMOVAL OF DIRECTORS
13.1  The office of a Director shall be vacaled it

13.1.1 he ccases to be a Director by virtue of any provisfon of the Act or he becomes
prohibited by law from being a Director; or

13.1.2 he becomes banknipt or makes any arrangement or composition with his creditors
generaily; or

13.13 he is & pereon with mental diserder; or
13.1.4 he resigns his office by notice in wriiing to the Company; or

13.1.5 he i3 temoved from office under section 303 of the Act or by exiraordinary
resolution of the Company; or

13.1.0 he 1s removed from office by noties in writing execvied by or on behalf of all the

other Direclors deposited at the office (which removal shall be deemed o be an act
of the Company),

132 No pesson shall be disqualified from being or becoming a Dircclor of the Company by
reason of his atlaining or having atlained ihe age of 70 years or any other age,

14, DIRECTORS' INTERESYS

141 A Direclor who is in any way cither directly or indireclly Intetested in a contracl or
arrangement or proposed conirael or arrangement with the Company:

14,11 shail declare 1he natute of his interest at & meeting of the Direclots In accordance
with seetion 317 of the Acly

14.1.2 subject to such disclosure, shall be entitled to vote in tespect of any contract or
arrangement in which he is interested and If he shall do £6 his vole shall be counted
and he may be taken itto account jn aseerfaining whether a quorum is present,

15. PROCEEDINGS OF DIRECTORS

158 The quorum for the * .saction of the business of the Directors shall, except when one
Director only is in office, be two, A person who holds office as an alternate dircctor
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shall, if his appointor is not present, be counted in the quorum. When one Director
only is in office he shall have and may exercise all the powers and authorities in and
over the affairs of the Company as are conferred on the Directors by the Articles.

152 Inthe case of an equality of votes, the chairman shall have a second or casting vote,

153 Aresolution in writing exccuted by all the Directors (including 2 sole Director) entitled
to receive notice of a mecting of Directors or of a committee of Dircclors shall be as
valid and cffectual as if it bad been passed a1 2 meeting of Directors or (as the case may
be) a committee of Directors duly convened and held and may be contained in one
document or in several documents in the same term. and execuled by one or more
Dircctors; but a resolution executed by an alternate director need not also be executed
by his appointor and, if it is exccuted by a Director who has appointed an alternate
direclor, it need not be exceuted by the allernate director in that capacity.

154 Provided that due notlce of such telephone conference calf has been given as would be
required for aotice of a meeting of the Direciors or {28 the case may be) a commitiee of
Directors, a telephone conference eall during which a quorum of the Directors for the
pusposes of the business Intended 1o be conducted at that meeting participates in the
call shali be deemed 1o be a meeting of the Direetors or (as the case may be} a
commiitee of ihie Direciors so lony 28 all those participaling can hear and speak to cach
other throughout the eafl, A resolution passed by the Direclors at such a meeting shall

be as valid as il would have been i passed at aa actual meeling duly convencd and
held.

10. EXECUTION OF DOCUMENTS

Where the At so permiis, any insttument signed by one Direetor and the secrelary or by
two Direclors and expressed to be executed by ihe Company as a deed shall have the same
effect ag if executed under the seal, provided that no fnstrument shall be so signed which
makes it clear on its face thal it is fnlended by the person or petsons making it to have

effect as a deed without the authority of the Direciors or of a commitice authorised by the
Dirzetots in that belalf,

17, DIVIDENDS

17,1 'The Ditectors may deduel from any dividend payable on or in respect of a share all

sums of money presently payable by the holder 1o the Company on any account
whatzoever,

172 'The payment by the Direetots of any unclaimed dividend or other monles payable on or
in respect of a share into a separate account shall not constitute the Company a trustee
in respect of sich montes, Any dividend unctaimed aftes a perlod of 12 years from the

date when it became due for payment shall be forfeited and cease to remain owing by
the Company,
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18. NOTICES

18.1

182

183
183.1

183.2

All notices given to or by any person pursuant to the Articles shall be in writing except
that notice calling a meeting of the Directors need not be in wriling. Nolice may be
given personally or by Ietter. The address for service of the Company shall be the
office or such other place as the Directors may appoint. ‘The address for service of each
member shall be his segistered nddress within the United Kingdom or such other
address within the United Kingdom for service as the addressee may from time to time
notify to the Company for the pusposes of this Article. In the absence of such address
hre member shall not be entitled to reccive from the Company nofice of any meeting.

In the case of jolnt holders of a share, all nolices shall be given to the joinl holder
whose name stands fisst in the register of members in respect of the joint holding and
notice so given shall be sufficient notice Lo all the joint holders.

Wotlces will be deemed to be recelved:

if personally delivered, al the time of delivery and, in proving service, it shall be
sufficient to produce a recelp! for the notice signed by or on behaif of the addressee;
and

if by Ieller, af noon 2 Business Days after such letter was posied and, in proving
serviee, it shall be suffielent to prove that the fetter was propesly slamped first class,
addressed and delivered (o the postal authoritics.

19, INDEMNITY

Subject 10 the provisions of and so far a8 may be permilied by (he Act, but without
prejudice 1o any indemnily 1o which a Ditecior may otherwise be entitled, every Dircetor,
secretary or manager of the Company shall be entitled 1o be indemnified out of the assets
of the Company against al liabiliites, costs and expenses incurred or sustained by him in
the excciition and dischacge of his duties, Repulation 118 of Table A shall be extended
aceordingly,
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Mame and address of subscriber

Mikjon Limited
50 Stratton Streat
London WIX 6NX

Bl

DATED: 215! Pecember 1998

WITNESS 1o the above signatore:

V J Donnelly
1 South Quay

Victoria Quays
Sheffield \[ : @O‘!\VL-Q., ,
S255Y
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