Step 3

Company Number: (L. S({« QQ (\‘-

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION

of

ATS #AZU4HZEY* 0553

COMPANIES HOUSE 28701
HAMSARD 2364 LIMITED

PASSED THE 19 JULY 2001

[, the undersigned, being the sole member of the above named Company who, at the date of these
resolutions will be entitled to receive notice of and attend and vote at general meetings of the Company
in respect of the Resolutions set out below do hereby agreed to and make the following resolutions
which shall, pursuant to Section 381 Companies Act 1985 have effect as Ordinary and Special
Resolutions and agree that the said resolutions shall, for ali purposes, be as valid and effective as if the
same had been passed at a general meeting of the Company duly convened and held:

Ordinary Resolutions

1 THAT the authorised share capita!l of the Company be and is hereby increased from US$1 to
US$1,000,000,001 by the creation of 10,000,000 Ordinary Shares of US$100 each.

2 THAT the directors of the Company be and are hereby authorised pursuant to section 80
Companies Act 1985 generally and unconditionally to exercise each and every power of the
Company to allot relevant securities {(as defined in that section) up to a maximum amount in
nominal value of the authorised but unissued share capital of the Company.
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Special Resolution
3 THAT the Aricies of Association be altered and amended as follows:

(a) Article 3.1 be amended to read "The authorised share capital of the Company is
US$1,000,000,001 divided into 10,000,000 ordinary shares of US$100 each and 1
Deferred Shares of US$1.00 each"

(b)  The insertion of the following as Article 3.3 of the Companies Articles of Association:

"3.3. The Deferred Shares shall have the following rights and shall be subject to the
following restrictions:

(a) The Deferred Shares shall on a return of capital on winding-up or otherwise
entitle the holder only to the repayment of the amounts paid up on such shares
after repayment of the capital paid up on the Ordinary Shares and the payment
of US$1,000,000 on each Ordinary Share and shall not entitle the holder to the
payment of any dividend.

{b) The Deferred Shares shall not confer upon the holder(s) thereof any right to
receive notice of or to attend or vote at any General Meeting of the Company.

{c) The Company shall be deemed to have the irrevocable authotity at any time to
appoint any person to execute on behalf of any holder of the Deferred Shares a
transfer thereof (andfor an agreement to transfer the same) to such person as
the Company may determine for not more than US$1 for all the Deferred Shares
without obtaining the sanction of the holder or holders thereof and pending such
transfer to retain the certificate for such Deferred Shares.

{d) The Company may at its option at any time after three years after the allotment
of the Deferred Shares redeem all of the Deferred Shares then in issue, at a
price not exceeding US$1 for all the Deferred Shares redeemed, at any time
upon giving the registered holder(s) of such shares not less than 28 days’
previous notice in writing of its intention so to do, fixing a time and place for the
redemption and at such time the Company shall pay the redemption monies (if
any) to one of the registered holders to be selected by lot."

(¢} The insertion of the following as Article 4 of the Company’s Articles of Association and
the subsequent renumbering of the subsequent article of the Company's Articles of
Association:

"4 CALLS ON SHARES

4.1 In these Articles, a "Callable Person” means, in relation to any share which is
not fully paid as to both par value and any premium thereon, the person whose
name appears in the Company's register of members as the first registered
holder of that share (and, where joint holders so appear, they shall be jointly
liable), whether or not he is a registered holder of that or any other share in the
Company, or a person or persons substituted for such Callable Person pursuant
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to the provisions of Article 4.2 below and otherwise by agreement between. that
person (or those persons), such Callable Person and the Company.

4.2

(@)

(b)

(c)

Notwithstanding the provisions of Aricle 4.1 above, a Callable Person
may request that another person or persons be substituted as such
Callable Person by written request to the directors and by providing such
information as the directors may require in order to enable them to
evaluate the request.

The Directors shall respond to and indicate their approval or disapproval
of a request for substitution of a Callable Person within 30 days of receipt
of a request pursuant to Article 4.2(a) above. Such response shall be in
writing and shall be furnished to the Callable Person and the person
proposed to-be substituted as the Callable Person.

if the directors approve a substitution of a Callable Person, the person or
persons to be substituted shall, subject to its or their execution of such
agreement between that person (or those persons), the Callable Person
and the Company as the directors may approve, become for all purposes
of this Article 4 the Callable Person and the obligations of the substituting
perscn under this Article 4 shall thereafter be extinguished. '

4.3  The directors may make calls upon Callable Person in respect of any monies
unpaid upon shares in relation to which such person is the Callable Person
(whether in respect of nominal value or premium), and such Callable Person
shall {subject to receiving at least 10 clear days' notice specifying when and
where payment is to be made) pay to the Company as required by the notice the
amount called on those shares. Calls may not be made on any person other
than a Callable Person.

4.4  Subject to Article 4.5 below the directors may not make calls upon any Callable
Person except that;

(a)
(b}
(c)
{d)
(e)
(f}
(@)
M

on or after 21 July 2001 they may call US$926,432;

on or after 2-1 August 2001 they may call a furthér US$2,393,296;

on or after 20 September 2001 they may call a further US$2,316,093;
on or after 21 October 2001 they may cali a further US$2,393,296;
on or after 20 November 2001 they may call a further US$2‘,316,093;
on or after 21 December 2001 they may call a further US$2,393,296;
on or after 21 January 2002 they may call a further US$2,393,296;

on or after 18 February 2002 they may call a further US$2,161,686;
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(v}
(2)

- (aa)

(bb) .

(cc)
{dd)
(ee)
(ff)

(99)
(bh)
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on or after 21 March -2002 they may call a further US$2,393,296;

on or after 20 April 2002 they may call a further US$2,316,093;

on or after 21 May 2002 they may call a further US$2,393,296;

on or after 20 June 2002 they may call a further US$2,316,093;

on or after 21 July 2002 they may call a further US$2,393,296;

on or after 21 August 2002 they may call a further US$2,393,296;

on or after 20 September 2002 they may call a further US$2,316,093;
on or after 21 October 2002 they may call a further US$2,393,296;
on or after 20 November 2002 they may call a further US$2,316,093,;
on or after 21 December 2002 they may call a further US$2,393,296;
on or after 21 January 2003 they may call a further US$2,393,296;
on or after 18 February 2003 they may call a further US$2,161,686;
on or after 21 March 2003 they may call a further US$2,393,296;

on or after 20 April 2003 they may call a further US$2,316,093;

on or after 21 May 2003 t'hey may call a further US$2,393,296;

on or after 20 June 2002 they may call a further US$2,316,093;

on or after 21 July 2003 they may call a further US$2,393,296;

on or after 21 August 2003 they may call a further US$2,393,296;

on or after 20 September 2003 they may call a further US$2,316,093;
on or after 21 October 2003 they may call a further US$2,393,296;
on or after 20 November 2003 they may call a further US$2,316,093;
on or after 21 December 2003 they may call a further US$2,393,296;
on or after 21 January 2004 they may call a further US$2,393,296;
on or after 18 February 2004 they may call a further US$2,161,686;
on or after 21 March 2004 they may call a further US$2,393,2986;

on or after 20 April 2004 they may call a further US$2,316,093
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4.5

4.6

4.7

4.8

4.9

4.10

4.11

4.12

Step 3

(i) on or after 21 May 2004 they may call a further US$2,393,296;
(i}  on or after 20 June 2004 they may call a further US$2,316,093;
{kk)  on or after 20 June 2004 they may call a further US$543,998,584.

Where any Callable Person would be required pursuant to any call to pay a
fraction of a dollar, the directors may round the amount he is require to pay up or
down to the nearest whole dollar.

The directors may on or after any date upon which a call is made pursuant to
Article 4.4 (a) to (jj) above call for a further US$543,998,584 on or after such
date provided that the total further amount that may be so called pur5uant to thlS
Article 4.5 shall not.exceed US$543,998,584 in aggregate.

Where the directors make a call in accordance with clause 4.5, the Callable
Person will be entitied to substitute another person or persons as such Caliable
Person in respect of all future calls by giving notice in writing of such substitution
to the directors.

Reguiations 12 and 14 in Table A shali not apply.to the Company.

Payment of the amount due as set out in this Article 4 shall be made by way of
electronic transfer for same day value to the Company to an account as, and on
or before the date, specified in the relevant notice of call, provided that no
payment in respect of any call can be made or accepted before the Earliest
Payment Date for the relevant call. For this purpose, the Earliest Payment Date
for any call is the day 10 days after the earliest date on which such call could be
made unless this day is not a Business Day in which case the Earliest Payment
Date will be the next Business Day subsequent to the expirations of the 10 days.

Amounts payable in respect of a share on allotment, whether in respect of
nominal value or premium, shall be deemed not to be a call, and Regulation 16
in Table A shall not apply to the Company. -

If a call remains unpaid after it has become due and payable, the person from
whom it was called shall pay interest on the amount unpaid from {and including)
the day it became due and payable up to the date of actual payment (after as
well as before judgement) at a rate which is 4 per cent per annum above US
prime from time to time. The interest will accrue from day to day and shall be
payable on demand and shall be compounded monthly in arrears. Regulation
15 in Table A shall not apply to the Company.

The liability of any member in default in respect of a call shall be increased by
the addition at the end of the first sentence of Regulation 18 in Table A of the
words "and all expense that may have been incurred by the Company by reason
of such non-payment"”.

Unless a Callable Person notifies the Company of any other address, the last
address standing in the Company's register of members as the address of that
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Callable Person shall be deemed by the Company to be his address for all
purposes.”

(d}) The insertion of the following as Article 1.3 of the Company's Articles of Association:-
"1.3  In these Articles, the expression "Business Day" shall mean a day (other than a
Saturday or a Sunday) on which banks are open for general inter-bank business
in London and New York."
4 ORDINARY RESOLUTION
THAT the one issued Ordinary Share in the Ordinary Share Capital of the Company be re-

designated as a Deferred Share having the rights set out in the Articles of Association as
amended by Resolution 3 above. - :

Gilbert B. Warren - Secretary

For and on behaif of Briden Inc
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