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The Company's name is “PRECIS (1748} LIMITED”.

The Company's registered office is to be situated in England and Wales.

The Company's objects are:

4y

(2)

3

(4)
(5)

(6)

To carry on the business of an investment company and for that purpose to
acquire and hold either in the name of the Company or in that of any nominee
shares, stocks, debentures, debenture stock, bonds, notes, obligations and
securities issued or guaranteed by any company wherever incorporated or
carrying on business and debentures, debenture stock, bonds, notes,
obligations and securities issued or guaranteed by any government, sovereign
ruler, commissioners, public body or authority, supreme, dependent,
municipal, local or otherwise in any part of the world.

To acquire any shares, stock, debentures, debenture stock, bonds, notes,
obligations, or securities by original subscription, contract, tender, purchase,
exchange, underwriting, participation in syndicates or otherwise, and whether
or not fully paid up, and to subscribe for the same subject to such terms and
conditions (if any) as may be thought fit.

To exercise and enforce all rights and powers conferred by or incident to the
ownership of any shares, stock, obligations or other securities including
without prejudice to the generality of the foregoing all such powers of veto or
control as may be conferred by virtue of the holding by the Company of some
special proportion of the issued or nominal amount thereof and to provide
managerial and other executive supervisory and consultant services for or in
relation to any company in which the Company is interested upon such terms
as may be thought fit.

To carry on business as a general commercial company.

To carry on any other business which may scem to the Company capable of
being conducted directly or indirectly for the benefit of the Company.

To acquire by any means any real or personal property or rights whatsoever
and to use, exploit and develop the same.
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(9)

(10)

(11)

(12)

(13)

(14)

To conduct, promote and commission research and development in connection
with any activities or proposed activities of the Company, and to apply for and
take out, purchase or otherwise acquire any patents, patent rights, inventions,
secret processes, designs, copyrights, trade marks, service marks, commercial
names and designations, know-how, formulae, licences, concessions and the
like (and any interest in any of them) and any exclusive or non-exclusive or
limited right to use, and any secret or other information as to, any invention or
secret process of any kind; and to use, exercise, develop, and grant licences in
respect of, and otherwise tum to account and deal with, the property, rights
and information so acquired.

To acquire by any means the whole or any part of the assets, and to undertake
the whole or any part of the liabilities, of any person carrying on or proposing
to carry on any business which the Company is authorised to carry on or which
can be carried on in connection therewith, and to acquire an interest in,
amalgamate or enter into any arrangement for sharing profits, or for co-
operation, or for limiting competition, or for mutual assistance, with any such
person and to give or accept, by way of consideration for any of the acts or
things aforesaid or property acquired, any shares, whether fully or partly paid
up, debentures, or other securities or rights that may be agreed upon.

To subscribe for, underwrite, purchase or otherwise acquire, and to hold, and
deal with, any shares, stocks, debentures, bonds, notes and other securities,
obligations and other investments of any nature whatsoever and any options or
rights in respect of them; and otherwise to invest and deal with the money and
assets of the Company.

To lend money or give credit to such persons and on such ferms as may scem
expedient.

To borrow money and to secure by mortgage, charge or lien upon the whole or
any part of the Company's property or assets (whether present or future),
including its uncalled capital, the discharge by the Company or any other
person of any obligation or liability,

To guarantee the performance of any obligation by any person whatsoever,
whether or not for the benefit of the Company or in furtherance of any of its
objects.

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

To apply for, promote and obtain any Act of Parliament, charter, privilege,
concession, licence or authorisation of any government, state, department or
other authority (international, national, local, municipal or otherwise) for
enabling the Company to carry any of its objects into effect or for extending
any of the Company's powers or for effecting any modification of the
Company's constitution, or for any other purpose which may seem expedient,
and to oppose any actions, steps, proceedings or applications which may seem
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calculated directly or indirectly to prejudice the interests of the Company or of
its members.

To enter into any arrangements with any govermment, state, department or
other authority (intemational, national, local, municipal or otherwise), or any
other person, that may secem conducive to the Company's objects or any of
them, and to obtain from any such government, state, department, authority, or
person, and to carry out, exercise and exploit, any charter, contract, decree,
right, privilege or concession which the Company may think desirable.

To do all or any of the following, namely:

(1)

(2)

to establish, provide, carry on, maintain, manage, support, purchase
and contribute to any pension, superannuation, retirement, redundancy,
injury, death benefit or insurance funds, trusts, schemes or policies for
the benefit of, and to give or procure the giving of pensions, annuities,
allowances, gratuities, donations, emoluments, benefits of any
description (whether in kind or otherwise), incentives, bonuses,
assistance (whether financial or otherwise) and accommodation in such
manner and on such terms as the Company thinks fit to, and to make
payments for or towards the insurance of -

(a) any individuals who are or were at any time in the empioyment
of, or directors or officers of (or held comparable or equivalent
office in), or acted as consultants or advisers to or agents for -

) the Company or any company which is or was its parent
company or is or was a subsidiary undertaking of the
Company or any such parent company; or

(i) any person to whose business the Company or any
subsidiary undertaking of the Company is, in whole or
in part, a successor directly or indirectly; or

(iii)  any person otherwise allied to or associated with the
Company;

b) any other individuals whose service has been of benefit to the
Company or who the Company considers have a moral claim
on the Company; and

(c) the spouses, widows, widowers, families and dependants of any
such individuals as aforesaid; and

to establish, provide, carry on, maintain, manage, support and provide
financial assistance to welfare, sports and social facilities, associations,
clubs, funds and institutions which the Company considers likely to
benefit or further the interests of any of the aforementioned
individuals, spouses, widows, widowers, families and dependants.
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(18)

(19)

(20)

(21)

(22)

(23)

(24)

(25)

To establish, maintain, manage, support and contribute to any schemes or
trusts for the acquisition of shares in the Company or its holding company by
or for the benefit of any individuals who are or were at any time in the
employment of, or directors or officers of, the Company or any company
which is or was its parent company or is or was a subsidiary undertaking of the
Company or any such parent company, and to lend money to any such
individuals to enable them to acquire shares in the Company or in its parent
company and to establish, maintain, manage and support (financially or
otherwise) any schemes for sharing profits of the Company or any other such
company as aforesaid with any such individuals.

To subscribe or contribute (in cash or in kind) to, and to promote or sponsor,
any charitable, benevolent or useful object of a public character or any object
which the Company considers may directly or indirectly further the interests of
the Company, its employees or its members.

To pay and discharge all or any expenses, costs and disbursements, to pay
commiissions and to remunerate any person for services rendered or to be
rendered, in connection with the formation, promotion and flotation of the
Company and the underwriting or placing or issue at any time of any securities
of the Company or of any other person.

To issue, allot and grant options over securities of the Company for cash or
otherwise or in payment or part payment for any real or personal property or
rights therein purchased or otherwise acquired by the Company or any services
rendered to, or at the request of, or for the benefit of, the Company or as
security for, or indemnity for, or towards satisfaction of, any liability or
obligation undertaken or agreed to be undertaken by or for the benefit of the
Company, or in consideration of any obligation (even if valued at less than the
nominal value of such securities) or for any other purpose.

To procure the Company to be registered or recognised in any part of the
world.

To promote any other company for the purpose of acquiring all or any of the
property or undertaking any of the liabilities of the Company, or both, or of
undertaking any business or operations which may appear hikely to assist or
benefit the Company, and to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part of the shares, debentures or
other securities of any such company as aforesaid.

To dispose by any means of the whole or any part of the assets of the
Company or of any interest therein.

To distribute among the members of the Company in kind any assets of the
Company.

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

To do all such other things as may be deemed, or as the Company considers,
incidental or conducive to the attainment of the above objects or any of them.

ANDIT IS HEREBY DECILARED that in this clause:-

(A)

(B)

(©)

(D)

(E)

(F)

unless the context otherwise requires, words in the singular include the plural
and vice versa;

unless the context otherwise requires, a reference to a person includes a
reference to a body corporate and to an unincorporated body of persons;

references to "other” and "otherwise” shall not be construed ejusdem generis
where a wider construction is possible;

a reference to anything which the Company thinks fit or desirable or considers
or which may seem (whether to the Company or at large) expedient,
conducive, calculated or capable, or to any similar expression connoting
opinion or perception, includes, in relation to any power exercisable by or
matter within the responsibility of the directors of the Company, a reference to
any such thing which the directors so think or consider or which may so seem
to the directors or which is in the opinion or perception of the directors;

the expressions "subsidiary undertaking” and "parent company" have the same
meaning as in section 258 of and Schedule 10A to the Companies Act 1985 or
any statutory modification or re-enactment of it;

the objects specified in each of the foregoing paragraphs of this clause shail be
separate and distinct objects of the Company and accordingly shall not be in
any way limited or restricted (except so far as otherwise expressly stated in
any paragraph) by reference to or mference from the terms of any other
paragraph or the order in which the paragraphs occur or the name of the
Company, and none of the paragraphs shall be deemed merely subsidiary or
incidental to any other paragraph.

The liability of the members is limited.

The share capital of the Company is £100 divided into one hundred shares of £1 each.



WE, the subscribers to this Memorandum of Association, wish to be formed into a company
pursuant to this Memorandum and we agree to take the number of shares shown opposite our
respective names.

Names and Addresses of Subscribers Number of shares taken by each Subscriber

1. Diane June Penfold One
43 Eagle Court
Hermon Hill
London El11 1PD

Company Secretary

2. Clare Alice Wilson One
75 Ifield Read
London SWI10 9AU

Solicitor

Total shares taken Two

Dated the 5" May 1999

Witness to the above signatures: Jane Whittingham
25 Woodland Close
Hatfield Peverel
Chelmsford
Essex CM3 2DA

Secretary
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The regulations contained in Table A in the Schedule to Companies (Tables A to F)
Regulations 1985 (hereinafter called "Table A") shall apply to the company save in so far
as they are varied or excluded by or are inconsistent with these articles; and regulation 1
shall so apply as if references to "these regulations” included references to these articles.
Accordingly, in these articles "the Act" means the Companies Act 1985, including any
statutory modification or re-enactment of it for the time being in force; and any reference
in these articles to a provision of that Act includes a reference to any statutory
modification or re-enactment of that provision for the time being in force.

Regulations 24, 57, 62, 73 to 80 (inclusive), 94 to 97 (inclusive) and 101 and 118 in Table
A shall not apply to the company.

Share Capital

The share capital of the Company as at the date of the latest amendment to these Articles
of Association 1s £85,000,100 divided into 100 ordinary shares of £1 each and 85,000,000
Redeemable Preference Shares of £1 each.

The rights attributable to the Redeemable Preference Shares and the limitations and
restrictions to which they are subject are as follows:

Income

(a) The Redeemable Preference Shares shall confer upon the holders thereof as a
separate class the right in priority to any payment by way of dividend of the
Company to receive a preferential dividend (the "Preferential Dividend") calculated
in accordance with Article 3(b).

(b) The Preferential Dividend shall in respect of each Redeemable Preference Share
from time to time in issue be at an annual rate of 3.18% on an amount in Euro equal
to the Sterling amount paid up, or anny Sterling amount which falls to be treated as
being paid up, on each such Redecemable Preference Share, calculated at such
exchange rate as shall have applied on the date of issue of the relevant Redeemable
Preference Share, and exclusive of any imputed tax credit available to shareholders,



in respect (as to the first such dividend) of the period commencing on the date of
issue of the relevant Redeemable Preference Share and ending on 20 December
2000, and thereafter in respect of the year ended on each 20 December following
such date until redemption of the relevant Redeemable Preference Share, and
proportionately for any part of a year from the date of issue.

{¢) Subject to the provisions of the Act the Preferential Dividend shall:

(i) be paid in Euro on 20 December in each year, beginning on 20 December 2000;
and

(ii) without any resolution of the Directors of the Company in general meeting (and
notwithstanding anything contained in Regulations 102 to 108 (inclusive) of
Table A) accrue from day to day and on 20 December in each year become a
debt due from and immediately payable by the Company to the holders of the
Redeemable Preference Shares pro rata according to the number of Redeemable
Preference Shares held by each such sharcholder, as the case may be,

Redemption

{(d) Subject to the Act, the Redeemable Preference Shares shall be redeemed by the
Company as follows:

(1) upon the Company giving prior notice in writing to the holder of the relevant
Redeemable Preference Shares at any time on or after 20 December 2000 but not
later than 20 December 2003; or

(ii) without notice, on 20 December 2003,

(¢) Where Redeemable Preference Shares are to be redeemed by prior written notice
given by the Company the notice to be given (the “Redemption Notice™) shall
specify the particular Redeemable Preference Shares the subject of the notice and
the date (which shall be in accordance with the provisions of the Act) fixed for their
redemption.

(f} Where the Company has given a Redemption Notice, the Company shall be entitled
to withdraw it upon giving a further notice to that effect to the relevant holder of the
Redeemable Preference Shares at any time before the redemption takes place.

(g) Where a Redemption Notice has been duly given and has not been withdrawn, or
where Redeemable Preference Shares are to be redeemed in accordance with 3(b)
above, the Company shall be obliged, subject to having sufficient available profits
or other monies which may be lawfully applied for such redemption, to redeem in
full the relevant number of Redeemable Preference Shares on the date fixed for their
redemption and to pay to the relevant holder of the relevant Redeemable Preference
Shares an amount in Euro (the “Redemption Monies™) equal to the Sterling amount
paid up, or any Sterling amount which falls to be treated as being paid up, on each
such Redeemable Preference Share, calculated at such exchange rate as shall have
applied on the date of issue of the relevant Redeemable Preference Share, and such
amounts shall, subject to the Company having available profits or other monies



(h)

(i

Q)

which may be lawfully applied for such redemption (and taking into account such
legal restrictions as may from time to time apply, where the Euro amount payable
inclades a premium on redemption in addition to the sterling capital amount paid
up) at that time become a debt due from and immediately payable by the Company
to the holders of such Redeemable Preference Shares. If and to the extent that the
debt so constituted is not paid in full on the due date, the unpaid amount shall carry
interest at an annual rate of 2% above the Euro base rate from time to time of
NatWest Bank Plc in respect of the period from and including the due date down to
and including the date of actual payment.

If the Company is unable, because of having insufficient available profits or other
monies which may be lawfully applied for such redemption, to redeem in full the
relevant number of Redeemable Preference Shares on the date fixed for redemption,
the Company shall redeem as many of such Redeemable Preference Shares as can
lawfully and properly be redeemed and (unless the Redemption Notice is first
withdrawn in respect of the remaining Redeemable Preference Shares) the Company
shall redeem the balance as soon as it is lawfully and properly able to do so.

On the date fixed for redemption, each of the holders of Redeemable Preference
Shares falling to be redeemed shall be bound to deliver to the Company, at the
Company’s registered office, the certificate(s) for such Redeemable Preference
Shares (or an indemnity, in a form reasonably satisfactory to the Board, in respect of
any lost certificate(s)) in order that the same may be cancelled. Upon such delivery,
the Company shall pay to the holder (or, in the case of any joint holders, to the
holder whose name stands first in the Company’s register of members in respect of
such Redeemable Preference Shares) the amount due to it in respect of such
redemption against delivery of a proper receipt for the redemption monies.

Capital

On a return of capital on winding-up or capital reduction or otherwise, the holders of
the Redeemable Preference Shares shall be entitled, in priority to any payment to the
holders of any other class of shares, to the payment in Euros of a sum equal to the
Sterling amount paid up, or any Sterling amount which falls to be treated as being
paid up, on each such Redeemable Preference Share, calculated at such exchange
rate as shall have applied on the date of issue of the relevant Redeemable Preference
Share, together with a sum equal to all arrears or accruals (if any) of the Preferential
Dividend irrespective of whether or not such dividend has been declared or carned
or become due and payable, to be calculated down to and including the date of
commencement of the winding-up (in the case of a winding-up) or the return of
capital (in any other case). The holders of the Redeemable Preference Shares shall
not be entitled to any further right of participation in the assets of the Company.

General Meeting

(k)

The holders of the Redeemable Preference Shares shall, by virtue of and in respect
of their holdings of Redeemable Preference Shares, have the right to receive notice
of, attend, speak and vote at a General Meeting of the Company only if a resolution
is to be proposed abrogating, varying or modifying any of the rights or privileges of



the holders of the Redeemable Preference Shares (in which case they shall only be
entitled to vote on such resolution).

() Except in the circumstances set out above, the holders of the Redeemable Preference
Shares shall not have the right to receive notice of, attend, speak or vote at any
General Meeting of the Company.

Voting

(m) whenever the holders of the redeemable preference shares are entitled to vote on a
resolution at a general meeting of the company, on a show of hands, every such
holder who is present in person or (being a corporation) by a representative shall
have one vote and, on a poll, every such holder who is present in person or by proxy
shall have one vote in respect of each fully-paid redeemable preference share
registered in the name of such holder.

Sections 89(1) and 90(1) to (6} (inclusive) of the Act, in their application to allotments by
the company of equity securities, are hereby excluded.

Pursuant to Section 80 of the Act, the directors are generally and unconditionally
authorised to exercise any power of the Company to allot and grant rights to subscribe for
or converl securities into shares of the company up to the amount of the authorised share
capital with which the company is incorporated at any time or times during the period of
five years from the date of incorporation and the directors may, after that period, allot any
shares or grant any such rights under this authority in pursuance of an offer or agreement
so to do made by the company within that period. The authority hereby given may at any
time (subject to the said Section 80) be renewed, revoked or varied by ordinary resolution
of the company in general meeting.

The directors may in their absolute discretion, and without giving any reason, decline to
register any transfer of any share, whether or not fully paid.

Class Rights

Whenever the capital of the Company is divided into different classes of shares the
special rights attached to any class may be varied or abrogated either whilst the Company
is a going concern or during or in contemplation or a winding up, only with the consent in
writing of the holder of 75 per cent of the issued shares of that class. Without prejudice to
the generality of this clause, the special rights attached to the Redeemable Preference
Shares shall be deemed to be varied:

(a) by the Company or the Company's board of directors, as appropriate:

(i) altering its memorandum or articles of association; or

(i)  varying in any way (whether directly or indirectly) the rights attached to any
of the shares in the capital of the Company; or

(iii} applying by way of capitalisation any sum in or towards paying up any share
or loan capital of the Company; or



10.

11.

(iv) entering into a contract to purchase any of its own shares; or
{(v)  redeeming any of its Shares; or

(vi) passing a resolution that it be wound up;

(b) by the Company or any of its subsidiaries for the time being;:

(1) altering, increasing, reducing, sub-dividing or consolidating its authorised or
1ssued share capital; or

(1)  granting any option or other right to subscribe for shares; or
(ili)  disposing of its undertaking or any substantial part thereof; or

(iv) disposing of or acquiring any interest in any share in the capital of any
company; or

(v) calling a meeting to effect or approve any matter which would by virtue of
this clause by a variation of the class rights of the Redeemable Preference
Shares.

In the case of a transfer of the shares taken by the subscribers to the memorandum the
instrument of transfer need not be signed by the transferee.

The instrument appointing a proxy and (if required by the directors) any authority under
which it is executed or a copy of the authority, certified notarially or in some other
manner approved by the directors, shall be deposited at the office {or at such other place
or delivered to such person as may be specified or agreed by the directors) at or before the
time for holding the meeting or adjourned meeting at which the person named in the
instrument proposes to act or, in case of a poll taken subsequently to the date of the
meeting or adjourned meeting, at or before the time appointed for the taking of the poll,
and an instrument of proxy which is not so deposited or delivered shall be invalid.

A member or members holding a majority in nominal value of the issued ordinary shares
in the company may appoint any person who is willing to act to be a director, either to fill
a vacancy or as an additional director, and may remove from office any director however
appointed. Any such appointment or removal shall be effected by an instrument in
writing sighed by the member or members concerned or, in the case of a corporate
member, signed by one of its directors on its behalf, and shall take effect on lodgment at
the registered office.

The directors may appoint any person who is willing to act to be a director, either to fill a
vacancy or as an additional director.
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13.

14.

15.

16.

17.

18.

The company may by ordinary resolution appoint any person who is willing to act to be a
director, either to fill a vacancy or as an additional director and, without prejudice to the
provisions of the Act, may by ordinary resolution remove a director from office.

The removal of a director under article 8 or 10 shall be without prejudice to any claim the
director may have for breach of any contract of service between him and the company.

No person shall be disqualified from being or becoming a director by reason of his
attaining or having attained the age of 70 or any other age.

A director who has duly declared his interest (so far as he is required to do so) may vote at
a meeting of the directors or of a committee of the directors on any resolution concerning
a matter in which he is interested, directly or indirectly. If he does, his vote shall be
counted; and whether or not he does, his presence at the meeting shall be taken into
account in calculating the quorum.

Until otherwise determined by ordinary resolution of the company in general meeting or
by written resolution, the company shall not have a company seal.

(a) If the company has a seal it shall only be used with the authority of the directors or
of a committee of directors. The directors may determine who shall sign any
instrument to which the seal is affixed and unless otherwise so determined it shall be
signed by a director and by the secretary or a second director.

(b) The obligation under regulation 6 of Table A relating to the sealing of share
certificates shall apply only if the company has a seal.

{¢) The company may exercise the powers conferred by Section 39 of the Act with
regard to having an official seal for use abroad, and such powers shall be vested in
the directors.

(a) Every director or other officer or auditor of the company shall be indemnified out of
the assets of the company against all losses or liabilities which he may sustain or
incur in or about the execution of the duties of his office or otherwise in relation
thereto, including any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour or in which he is
acquitted or in connection with any application under Section 144 or Section 727 of
the Act in which relief is granted to him by the Court, and no director or other
officer shall be liable for any loss, damage or misfortune which may happen to or be
incurred by the company in the execution of the duties of his office or in relation
thereto. But this article shall only have effect insofar as its provisions are not
avoided by Section 310 of the Act.

(b) The directors shall have power to purchase and maintain for any director, officer or
auditor of the company insurance against any liability as is referred to in Section
310(1) of the Act.



Names and Addresses of Subscribers

L. Diane June Penfold
43 Eagle Court
Hermon Hill
London E1! 1PD

Company Secretary

Clare Alice Wilson
75 Ifield Road
London

SW10 9AU

Solicitor

Dated the 5th day of May 1999

Witness to the above Signatures: Jane Whittingham
25 Woodland Close
Hatfield Peverel
Chelmsford
Essex
CM3 2DA

Secretary



