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Company Number 146559

SPECIAL RESOLUTION OF

INTERBADGE LIMITED

We, the undersigned, JORDAN NOMINEES (SCOTLAND) LIMITED and OSWALDS
INTERNATTONAL FORMATIONS LIMITED, beiny all the Members for the time
being of the above-named Company entitled to receive notice of and to
attend and vote at General Meetings HEREBY PASS the following
rasolutions as Special Resolutions and agree that the said resolutions
shall, pursuant to Clause 53 in Table A (which Clause is embodied in
the Articles of Aseociation of the Company) or pursuant to any
applicable rule of law, for all puxposes be as valid and effective as
if the same had been passad at a General Meeting of the Company duly
convened and held.

1. That the Memorandum of Association of the Company with respect
to its objects be and the same is hereby alterea by deleting
Clause 2 in the Memorandum of Association and suvbstituting
therefor the following new Clause 3:-

3. The Company‘s objects are:-

(a) (i) To caxxy on ali or any of the businesses of colliery
propristors and coal mining production, preparation and cale;
civil, genmeral, drilling and mining engineers, and to waintain,
install and erect all types of mining and quarrying machinery
both on the surface and underground, to undertake the demolition,
dismantling and removal of all types of mining machinery,
eguipment and plant, to install, erect, maintain and sexvice
industrial and domestic heating plant, contractors’ and other
plant and machinery of ail kinds; and to carry on the businesses
of engineering agents, manufacturers ani general installation
engineers, garage and petrol filling station proprietors and
autonobile engineers; to take on leuse or underlease, or
otherwise acquire and take over, occupy, explore, develop, work,
excavate, operate, maintain, improve, manage and otherwise deal
with and gemerally turn to account mining grounds, and
metalliferous lands, and guarries, pits, works and manufactories,
and any mineral rights, mining grants, concessions, leases,
licences, rights and easements, and denerally any land and
hereditaments of any tenure, or any other real or personal
property necessary or convenient for the Company’s objects;
owners, operators, hirers and letters on hire of drilling,
mining. quarrying, civil engineering and building plant,
machinery and equipment of every description, civil engineers and
contractors; to carry on the husinesses of surveyors and
assessors, geologists and mineralogists, exporters, importers,
processors, crushers, breakers, sprayers, mixers and preparers
of and dealers in hardcore, stone, sand, gravel, slate, granite,
clay, shale, limestone, roadstone, lime spar, iron, ore, coal and
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other materials, quarriers and gquarry masters, to act as
consultants and advisers to persons, firms or companies carrying
on all or any of the before-mentioned businesses; contractors
for the construction, repair, servicing, spraying, rolling and
improvement of roads, pavements, paths, courts and open spaces,
paviors, tar distillers and merchants, asphalt makers,
manufacturers of and dealers in building materials, builders and
builders’ merchants, public works and general building
contractors, constructional, mechanical and general engineers,
haulage, cartage and transport contractors, railway, forwvarding
and freight agents, insurance agents, commission and general
agents, timber, coal, coke and :atent fuel merchants, and
warehousenen and storekeepers; and to search for, get, win, work,
crush, pulverise, burn or otherwise treat, hew, excavate, raise,
shape, polish, make marketable and use, sell and dispose of
minerals, metals and other substances, and products on, within,
or under any property of the Company; and to grant prospecting
and mining and other licences, xights or privileges for such
purposes,

(ii) To carry on any other trade oxr business whatevar
which ocan in the opinion of the Beard of Directors be
advantagecusly carried on in connection with or ancillary to any
of the businesses of the Company.

(b) To purchase or by any other means acquire and take
opcions over any property whatever, and any rights or privileges
of any kind over or in respect of any property.

(cy To apply for, register, purchase, or by other means
acguire and protect, prolong and renew, whelher in the United
Kingdom or elsewhere any patents, patent xights, brevets
drinvention, licences, secret processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use
and turn to account and te menufacturs under or grant licences
or privileges in respect of the same, and to expend monsy in
experimenting upon, testing and improving any patents, inventions
or rights which the Company may acguire or propese to acquire.

() Te acquire or undertake the whole or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on or proposing to carry on any of the businesses which
the Company is authorised to carry on and as part of the
consideration for such acguisition to undertake alil or any of the
liabilities of such person, firm or company, or to acguire an
interest in, amalgamate with, or enter into partnership or into
any arrangement for sharing profits, ox for co-operation, or for
mutual assistance with any such person, f£irm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any
of the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed
upon, and to hold and retain, or sell, mortgage and deal with any
shares, debentures, debenturs stock or securities so received.

(e) To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, sell,
dispose of, turn to account, grant licences, options, rights and
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privileqés in respect of, or otherwise deal with all or any part
of the property and rights of the <Company. ;

(£) To invest and deal with the moneys of the Company not
jmmediately reguired in such manner as may from time to time be

- determined and to hold or otherwise deal with any investments

made.

(g) To lend and advance money or give credit on any terms
and with or without security to any person, firm or company
{inclnding without prejudice to the generality of the foregoing
any hciding company, subsidiary or fellow subsidiary of, or any
other company associated in any way with, the Company) , to enter
into guarsntees, contracts of indemnity and suretyships of all
kinds, to receive money oOn deposit or loan upor, any terms, and
to secure oy guarantes in any manner and upon any terms the
payment of any sum of money or the pericrmancs of any obligation
by «ny person, firm or company (including without prejudice to
the generality of the foregoing any such holding company,
subsidiary, fellow subsidiary or associated company as
aforesaid) .

(h) To& borrow and raise mohey in any manner and to secure
the repayment of any money horrowed, raised or owing by mortgage,
charge, standard gecurity, lien ox other security upon the whole
or any part of the company’s propexrty or assets (whether present
or future), including its uncalled capital, and also by a similar
mortgage, charge, standard security, lien or security to secure
and guarantee the performance by the company of any obligation
or liability it may undertake ox which may become binding on it.

(i) To draw, make, accept, endorse, aiscount, negotlate,
execute and issue cheqgues, bills of exchange, promisgsory notes,
bills of lading, warrants, debentures, and other negotiable or
transferable instruments.

(3) To apply for, promote, aad obtain any Act of
Parliament, order, OF licence of the Department of 'frade or other
authority for emabling the Company tc caxcy any of its objects
into effect, or for effecting any modification of the Company’s
constitution, ox for any other purpose which may seem calculated
directly or indirectly to promote the company’s interests, and
to oppose any proceedings or applications which may seem
caleulated directly or jndirectly to prejudice the Conpany’s
interects.

(k} To enter into any arrangements with any goverament or
authority (suprene, municipal, local, or otherwice) that may seem
co.ducive to the attainment of the Company’s objects or any of
them, and to obtain from any such’ government or authority any
charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exercise, and
comply with any such charters, decrees, rights, privileges, and
concessions.

(1) To subscribe for, take, purchase, or otherwise acquire,
hold, sell, deal with and dispose of, place and underwrite,
shares, stocks, debentures, debenture stocks, bonds, obligations
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constituted or carrying on business in any part or tne worid, and
debentures, debenture stocks, bonds, obkligations or securities
issued or guaranteed by any government or authority, municipal,
local or otherwise, in any part of the world.

(m) To control, manage, finance, gubsidise, co-ordinate or
otherwise assist any company or companies in which the Company
has a direct or indirect financial interest, to provide
secretarial, administrative, technical, commercial and other
services and facilities of all kinds fox any such company or
companies and to make payments by way of subvention or otherwise
and any other arrangements which may seem desirable with respect
to any business or operations of or generally with respect to any
such company or companies.

{(n) To promote any other company for +the purpose of
acquiring the whole or amny part of the business or property or
undertaking or aisy of the liabilities of the Company, or of
undertaking any businessz or operations which may appear likely
to assist or benefit the Company or to enhance the value of any
property or business of the Company, and to place or gquarantee
the placing of, underwrite, subscribke for, ox otherwise acguire
all or any part of the shares ox gsecurities of any such company
as aforesaid.

{0} To sell or otherwise dispose of the whole or any part
of the business or property of the Company, either together or
ir portions, for such consideration as the Company may think fit,
and in particular for shares, debentures, or securities of any
company purchasing the same.

(p} To act as agents or brokers and as trustees for any
person, firm oY coupany, and to undertake and perform sub-
contracts.

(g) To remuncrate any person, firm or company rendering
services to the Ccmpany either by cash payment or by the
allotment to him or them of shares or other securities of the
Company credited as paid up in full or in part or otherwise as
may be thought expedient.

(r) To distribute among the Members of the Company in kind
any property of the Company of whatever mnature.

(s) To pay all or any expenses incurred in connection with
the promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and
to pay commissions to bxokers and others for underwriting,
placing, selling, or guaranteeing the subscription of any shares
or other securities of the Company.

(t) To support and subscribe to any charitable or public
object and to support and subscribe to any institution, society,
or club which may be for the benefit of the Company or its
Directors or employees, or nay be connected with any town or
place whers the Company carries on business; to give or award
pensions, annuities, gratuities, and superannuation oxr other
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or securities issued or guaranteed by any other company
constituted or carrying on business in any part of the world, and
debentures, debenture stocks, bonds, obligations or gecurities
issued or guaranteed by any government or authority, municipal,
local or otherwise, in any part of the world.

(m) To control, manage, f£inance, gubsidise, co-ordinate or
otherwise assist any company or companies in which the Company
has a direct or indirect £inancial interest, to provide
secretarial, administrative, technical, commercial and other
services and facilities of all kinds for any such company or
companies and to make payments by way of subvention or otherwise
and any other arrangements which may seem desirable with respect

to any business or operations of or generally with respect to any
such company or companies.

{(n) To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or aity of the liabilities of the Company, or of
undertaking any business or operations which may appear likely
to assist or benefit the Company or to enhance the value of any
property or business of the Company, and to place or guarantee
the placing of, underwrite, subscribe for, oxr otherwise acgquire

all or any part of the shares or securities of any such company
as aforesaid.

{0} To sell or otherwise dispose of the whole or any part
of the business or property of the Company, either together or
in portions, for such consideration as the Company may think fit,
and in particular for shares, debentures, or securities of any
company purchasing the same.

(p) To act as agents or brokers and as trustees for any

person, firm or coupany, and to undertake and perform sub-
contracts.

(g) 'To remuncxate any person, firm or company rendering
services to the Ccupany either by cash payment or by the
allotment to him or them of shares or other securities of the

company credited as paid up in full or in part or otherwise as
may be thought expedient.

(r) To distribute among the Members of the Company in kind
any property of the Company of whatever nature.

(s) To pay all or any expenses incurred in connection with
the promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and
to pay commissions to brokers and others for underwriting,
placing, selling, or guaranteeing the subscription of any shares
or other securities of the Company.

(£} To support and subscribe to any charitable or public
object and to support and subscribe to any institution, society,
or club which may be for the benefit of the Company or its
Directors or employees, or may be connected with any town or
place where the Company carries on business; to give or award
pensions, annuities, gratuities, and superannuation oxr other
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allowances or benefits or charitable aid and generally to provide
advantages, facilities and services for any persons who are or
have been Directors of, or who are or have heen employed hy, or
who are serving or have served the Company, or any company which
is a subsidiary of the Company or the holding company of the
Company or a fellow subsldiary of the Company or the predecessoxs
in business of ‘the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make payments
towards insurance; including insurance for any Director, officer
or Auditor against any liability as is referred to in Section
310(1) of the Act; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory
or non-contributory) for the benefit of any of such persons and
of their wives, widows, children and other relatives and
dependants; and to set up, establish, support and maintain profit
sharing or share purchase schemes for the benefit of any of the
employees of the Company or of any such subsidiary, holding or
fellow subsidiary company and to lend money to any such employees
or to trustees on their behalf to enable any such purchase
schemes to be established or maintained.

(u) Subject to and in accordance with a due compliance with
the provisions of Sections 155 to 158 (inclusive) of the Act (if
and so far as such provisions shall be applicable), to give,
whether directly or indirectly, any kind of financial assistance
(as defined in Section 152(1)(a) of the Act) for any such purpose

as is specified in Section 151(1} and/or Section 151(2) of the
Act.

(v} To procure the Company to ke registered or recognised
in any part of the world.

(w) To do all or any of the things or matters aforesald in
any part of the world and either as principals, agents,
contractors or otherwige, and by or through agents, brokers, sub-
contractors or otherwise and either alone or in conjunction with
others.

(x) To do all such other things as may be deemed incidental
or conducive to the attainment of the Company’s objects or any
of them.

AND so that:-

(1) Nore2 of the objects set forth in any sub-clause
of this Clause shall be restrictively construed but the widest
interpretation shall be given to each such ocbject, and none of
such objects shall, except where the context expressly so
requires, be in any way limited or restricted by reference to or
inference from any other object or objects set forth in such sub-
clause, or by reference to or inference from the terms of any
other sub~clause of this Clause, or by reference to or inference
from the name of the Company.

(2) None of the sub-clauses of this Clause and none
of the objects therein specified shall be deemed subsidiary or
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ancillary to any of the objects specified in any other such sub-
clause, and the Company shall have as full a power to exercise
each and every one of the objects specified in each sub-clause
of this Clause as though each such sub-clause contained the
objects of a separate company.

(3) The word "Company" in this Clause, except where
used in reference to the Company, shall be deemed to include any
partnership or other body of persons, whether incorporated ox
unincorporated and whether domiciled in the United Kingdom or
elsevhere.

(4) In this Clause the expression "the Act" means the
Companies Act 1985, but so that any reference in this Clause to
any provision of the Act shall be deemed to include a reference
to any statutory modification or re~enactment of that provision
for the time being in force.

That the Articles of Association of the Company be and the same
are hereby altered by deleting Article 10 and by substituting the
following new Article 10 therefor:-

»10. (a) The Directors may exercise the powers of the Company
conferred by Clause 3(t) of the Memorandum of Association of the
company and shall be entitled to retain any benefits received by
them or any of them by reason of the exercise of any such povers.

(b) Clause 87 in Table A shall not apply to the Company."

pPated this 13th oOctober 1993

Signed éﬁ:g’&ﬁ;'gg mejg,
(AUTHORISED SIGNATORY OF J RDAN NOMINEES (SCOTLAND) LIMITED)

Signed : y
(AUTHORISED SIGNATORY OF 0S5 DS INTERNATIONAI. FORMATIONS LIMITED)




