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INCORPORATED UNDER THE COMPANIES ACTS 1948 TO 1967
THE COMPANIES ACT 1985
PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
- OF-
MAPLIN ELECTRONICS LIMITED

(As amended by Special Resolution passed on
24th October 1988 and by Special Resolution passed on 5t March 2001)

1 " The name of the Company is Maplin Electronics Limited.
2, The registered office of the Company will be situate in England.
3. The objects for which the Company is established are:

(a) To carry on all or any of the business of electronic and electrical
engineers and contractors, manufacturers, designers, fitters, installers,
maintainers, repairers, importers, exporters and distributors of, agents
for, and dealers in electronic and electrical goods, equipment, devices,
appliances, accessories and supplies of every description, cable jointers,
heating, lighting, radio, television, telephone, telecommunication,
mechanical and general engineers; inventors, constructors, installers
and maintainers of systems for heating and lighting and the supply of
power, telecommunication, radio, sound recording, television and
telephone reception and transmission, governument surplus contractors
and dealers, manufacturers, fitters, maintainers, repairers, and
merchants of, agents for, and dealers in household and domestic
appliances, equipment, utensils, furniture, fittings, hardware and
ironmongery of all kinds; general builders and contractors, property
repairexs and developers, builders' merchants, plant hire specialist,
painters and decorators, carpenters, glaziers, shop and office fitters,
estate agents, hire purchase financiers and agents, mortgage and
insurance brokers, fuel merchants, haulage and transport contractors,
commission and general agents, factors, brokers and warehousemen;
and to manufacture, buy, sell, maintain, repair and deal in vehicles,
plant, machinery, tools, articles, and things of all kinds capable of being
used for the purpose of the above-mentioned businesses or any of
them, or likely to be required by customers of, or persons having
dealings with the Company.

" The name of the Company was changed from Maplin Electronic Supplies Limited and re-tegistered as a Public Limited
Company on 3rd November 1988, The Company re-registered as a Private Company limited by shares on 5 March 2001.
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() To carry on any other business which may seem to the Company
capable of being conveniently carried on in connection with the above
objects, or calculated directly or indirectly to enhance the value of or
render more profitable any of the Company’s property.

(©)  To purchase or by any other means acquire and take options over any
freehold, leasehold or other real or personal property for any estate or
interest whatever, and any rights or privileges of any kind over or in
respect of any real or personal property.

(d)  To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere, any
patents, patent rights, brevets d'invention, licences, secret processes,
trade marks, designs, protections and concessions and to disclaim,
alter, modify, use and turn to account and to manufacture under or
grant licences or privileges in respect of the same, and to expend
money in experimenting upon, testing and improving any patents,
inventions or rights which the Company may acquire or propose to
acquire.

(¢)  To acquire and undertake the whole or any part of the business,
goodwill, and assets of any persory firm, or company carrying on or
proposing to carry on any of the businesses which this Company is
authorised to carry on, and as part of the consideration for such
acquisition to undertake all or any of the liabilities of such person, firm
or company, or to acquire an interest in, amalgamate with, or enter into
parinership or into any arrangement for sharing profits, or for
co-operation, or for mutual assistance with any such person, firm 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, debenture stock, or securities so received.

{f) 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 privileges in respect of, or otherwise deal
with all or any part of the property and rights of the Company, both
real and personal.

(g) Toinvest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined and
to hold, sell or otherwise deal with any investments made.

(h)  Tolend and advance money or give credit on such terms as may seem
expedient and with or without security to customers and others, to
enter into guarantees, contracts of indemnity and suretyships of all




. 9B-MAR-2891 1S:24 FROM DICKSON MINTO W.3 TO 82328381198 P.8s87

C181\002\ [ N137451.1

kinds, to receive money on deposit or loan upon such terms as the
Company may, approve and to become security for any persons, fixms,
Or companies.

(i)  To borrow or raise money in such manner as the Company shall think
fit and to secure the repayment of any money borrowed, raised, or
owing, by mortgage, charge, lien or other security upon the whole or
any part of the Company's property or assets (whether present or
future), including its uncalled capital, and also by a similar mortgage,
charge, lien or security to secure and guarantee the performance by the
Company of any obligation or liability it may undertake or which may
become binding on it.

() 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.

(k)  To apply for, promote, and obtain any Act of Parliament, Provisional
Order, or Licence of the Board of Trade or other authority for enabling
the Company to carry any of its objects into effect, or for effecting any
modification of the Company's constitution, or for any other purpose
which may seem expedient, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to
prejudice the Company's interests.

()  To enter into any arrangements with any Government or authorities
(supreme, municipal, local, or otherwise) that may seem conducive to
the attairunent of the Company's objects or any of them, and to obtain
from any such Goverrunent 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.

(m) To subscribe for, take, purchase, or otherwise acquire and hold shares
or other interests in or securities of any other company having object
altogether or in part similar to those of this Company or carrying on
any business capable of being carried on so as directly or indirectly to
benefit the Company or enhance the value of any of its property and to
co-ordinate finance and manage the businesses and operations of any
company in which the Company holds any such interest.

(n})  To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts, and also to act
in any of the businesses of the Company through or by means of
agents, brokers, sub-coniractors, or others.

(0) Toremunerate any person, firm or company rendering services to this
Company either by cash payment or by the allotment to him or them of




. BB-MAR-20B1 15:24 FROM DICKSON MINTO W.S TO 82920381190 F.g6-a7

C181\0ONT.N137451.1

Shares or other securities of the Company credited as paid up in full or
in part or otherwise as may be thought expedient.

(p) 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 comumussions to
brokers and others for underwriting, placing, selling, or guaranteeing
the subscription of any Shares or other securities of the Company.

(@9 To support and subscribe to any charitable or public object, and to
support and subscribe 0 any institution, society, or club which may be
for the benefit of the Company or its 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 or other
allowances or benefits or charitable aid to any persons who are or have
been Directors of, or who are or have been employed by, or who are
serving or have served the Company, or of any company which is a
subsidiary of the company or the holding company of the Company or
of the predecessors in business of the Company or of any such
subsidiary or holding Company and to the wives, widows, children
and other relatives and dependants of such persons; to make payments
towards insurance; 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 or holding Company and to lend money to any
such employees or to trustees on their behalf to enable any such share
purchase scheme to be established or maintained.

(1)  To promote any other company for the purpose of acquiring the whole
or any part of the business or property and undertaking any of the
liabilities of this Company, or of undertaking any business or
operations which may appear likely to assist or benefit this Company
or to enhance the value of any property or business of this Company,
and to place or guarantee the placing of, underwrite, subscribe for, or
otherwise acquire all or any part of the shares or securities of any such
company as aforesaid.

(s}  Tosell 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.

()  To distribute among the Members of the company in kind any
property of the Company of any kind.
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(u)  To procure the Company to be registered or recognised in any part of
the world.

(v}  To do all or any of the things or matters aforesaid in any part of the
world and either as principals, agents, contractors or otherwise and by
or through agents or otherwise and either alone or in conjunction with
others.

(w)  To do all such other things as may be deemed incidental or conducive
to the attainment of the above objects or any of them.

(x)  Subject to the Act to give (whether directly or indirectly) any kind of
financial assistance (as defined in section 152(1)(a) of the Act) for any
purpose specified in section 151(1} or section 151(2) of the Act.

The objects set forth in each sub-clause of this Clause shall not be restrictively
construed but the widest interpretation shall be given thereto, and they shall
not except where the context expressly so requires, be in any way limited to
or restricted by reference to or inference from any other object or objects set
forth in such sub-clause or from the terms of any other sub-clause or by the
name of the Company. None of such sub-clauses or the object or objects
therein specified or the powers thereby conferred shall be deemed subsidiary
or ancillary to the objects or powers mentioned in any other sub-clause, but
the Company shall have as full a power to exercise all or any of the objects
conferred by and provided in each of the said sub-clauses as if each sub-clause
contained the objects of a separate company.

4. The liability of the Members is limited.

5. * The Share Capital of the Company is £100 divided into 100 Ordinary Shares
of £1 each.

“ By various resolutions passed up to and including 23 May 1996, the share capital of the Company was increased to
£423,660 divided into 73,660 ordinary shares of £1 each and 350,000 redeemable ordinary shaves of £1 each.

[ TaTar B o
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THE COMPANIES ACTS 1985 TO 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
(Adopted by Special Resolution passed on-5 Mowch. 2001)
of

MAPLIN ELECTRONICS LIMITED
Registered No. 1264385

Incorporated in England and Wales the day of 22nd June 1976

DI

Dickson Minto W.S.
Royal London House

22/25 Finsbury Square
London, EC2A 1DX

Tel: 020 7628 4455
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THE COMPANIES ACT 1985 TO 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
MAPLIN ELECTRONICS LIMITED
{Adopted by Special Resolution passed on SEMavelA 2001)
CONSTITUTION

1. The Company is established as a private company within the meaning of Section 1(3)
of the Companies Act 1985 (hereinafter referred to as "the Act") in accordance with
and subject to the provisions of the Act and of the Memorandum of Association of
the Company and of the Regulations contained in Table A, set out in Statutory
Instrument 1985 No. 805 as amended by Statutory Instrument 1985 No. 1052
(hereinafter referred to as "Table A") with the exception of Regulations 2, 3, 5, 23, 24,
40, 41, 53, 64 to 69 (inclusive), 73 to 87 (inclusive), 93 and 118 of Table A, and of any
other Regulations which are inconsistent with the additions and modifications
hereinafter set forth.

SHARE CAPITAL

2. 21 The share capital of the Company is £423,660 divided into 73,660 ordinary
shares of £1 each and 350,000 redeemable ordinary shares of £1 each.

22 The redeemable ordinary shares may be redeemed by the Company at par at
the option of the Company or the relevant member in accordance with
Article 2.3. In all other respects, the redeemable ordinary shares and the
ordinary shares shall have equivalent rights and shall be treated as a single
class.

23 The holder of any redeemable ordinary shares may at any time serve notice
on the Company requiring the whole or any part of the relevant member's
holding of redeemable ordinary shares to be redeemed by the Company.
The Company may at any time serve notice on any holder of redeemable
ordinary shares requiring such holder to accept redemption of the whole or
any part of that member's holding of redeemable ordinary shares in
accordance with this Article. Unless an earlier redemption date is agreed, the
redeemable ordinary shares specified in the notice served pursuant to this
Article shall be redeemed 7 days after the receipt of such notice by the
Company or the relevant member (as appropriate). Unless agreed otherwise
redemption shall be effected by the payment by the Company to the relevant
member of the par value of the redeemable ordinary shares to be redeemed

and by the surrender by the relevant member of the share certificate in
respect thereaf.

3. (A) Any shares may be issued on the terms that they are, or at the option of the
Company are liable, to be redeemed.

(B) Subject to the provisions of the Act and of every other statute for the time
being in force concerning companies and affecting the Company and to any
direction to the contrary that may be given by ordinary resolution of the




Company, all the unissued shares (including any redeemable shares) of the
Company (whether forming part of the existing or any increased capital)
shall be at the disposal of the Directors, who may offer, allot, issue, grant
options or rights over or otherwise dispose of them to such persons, at such
times and for such consideration and upon such terms and conditions and
with such preferred, deferred or other special rights or restrictions whether
in regard to dividend, voting, return of capital or otherwise as the Directors
may determine, but so that no shares shall be issued at a discount.

< For the purposes of Section 80 of the Act, the Directors are authorised
generally and unconditionally to allot without the authority of the Company
in general meeting up to a maximum of £3,660 in nominal amount of
relevant securities (as hereinafter defined) of the Company at any time or
times from the date of incorporation of the Company until the date occurring
five years after such date of incorporation. The aforesaid authority may be
previously revoked or varied by the Company in general meeting and may
be renewed by the Company in general meeting for a further period not
exceeding five years. The Company may make any offer or agreement before
the expiry of this authority which would or might require relevant securities
to be allotted after this authority has expired and the Directors may allot
relevant securities in pursuance of any such offer or agreement. In this
paragraph, references to the allotment of relevant securities shall be
construed in accordance with Section 80 of the Act.

(D) In accordance with Section 95 of the Act, sub-Section (1) of Section 89 of the

Act shall be excluded from applying to the allotment of equity securities (as
defined in Section 94 of the Act).

The Company shall not be bound by or be compelled in any way to recognise (even
when having notice thereof) any equitable, contingent, future or partial interest in
any share or any interest in any fractional part of a share or (except only as by these
regulations or by law otherwise provided) any other rights in respect of any share
except an absolute right to the entirety thereof in the registered holder. The Company
shall however be entitled to register trustees as such in respect of any shares.

THE SEAL

In Regulation 1 of Table A the words "the common seal of the Company" shall be
omitted and the words "any seal for the time being adopted by the Company as its
common seal" shall be inserted after the words ""the Seal" means".

LIEN

In Regulation 8 of Table A the words "(not being a fully paid share)" shall be omitted
and the words "and the Company shall also have a first and paramount lien on all
shares standing registered in the name of a single person or in the name of any
person jointly with another or others for all monies presently payable by him or any
of them or his estate or their estates to the Company" shall be inserted after the words
"in respect of that share".

CALLS ON SHARES
In Regulation 12 of Table A the words "save in the case of a call deemed to have been

made in terms of Regulation 16 which call shall be irrevocable." shall be inserted after
the words "postponed in whole or in part".
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11.

12.

13.

FORFEITURE OF SHARES

In Regulation 15 of Table A the words "and all expenses that may have been incurred
by the Company by reason of such non-payment" shall be inserted after the word
"Act)" and after the words "payment of the interest”.

In Regulation 18 of Table A the words "and expenses that may have been incurred by
the Company by reason of such non-payment” shall be inserted after the words "may .
have accrued".

TRANSFER OF SHARES

(A) Subject to Article 10(B), the Directors may, in their absolute discretion and
without assigning any reason therefor, decline to register any transfer of any
share, whether or not it is a fully paid share.

(B) Notwithstanding anything else contained in these Articles, the Company and
the Directors shall be bound to register a transfer of any share in the
Company, the transfer of which is required by any person pursuant to such a
person's proper enforcement of security granted to such a person over such
share.

(< Subject to such of the restrictions of these Articles as may be applicable, any
member may transfer all or any of his shares in writing in any usual or
common form or in any other form which the Directors may approve. The
instrument of transfer shall be executed by or on behalf of the transferor and
{except in the case of fully paid shares} by or on behalf of the transferee and
the transferor shall remain the holder of the shares and as such a member of
the Company until the name of the transferee is entered in the Register of
Members in respect thereof.

GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum of members
is present at the time when the meeting proceeds to business. Save as herein
otherwise provided, two members present in person or by proxy or, if corporations,
by representatives duly authorised shall be a quorum.

If a quorum is not present within half an hour of the time appointed for a general
meeting the meeting, if convened on the requisition of members, shall be dissolved;
in any other case it shall stand adjourned to such day and at such time and place as
the directors may determine, and if at the adjourned meeting a quorum is not present
within half an hour from the time appointed for the meeting the members present
shall be a quorum.

Subject to the provisions of the Act, a resolution in writing signed by all the members
of the Company who would be entitled to receive notice of and to attend and vote at
a general meeting at which such resolution was to be proposed, or by their duly
appointed attorneys or representatives, shall be as valid and effectual as if it had
been passed at a general meeting of the Company duly convened and held. Any such
resolution may consist of several documents in the like form each signed by one or
more of the members or their duly appointed attorneys or representatives and the
signature in the case of a corporate body which is a member shall be sufficient if
made by a director or the secretary thereof or by its duly appointed attorneys or
representatives.




14.

15.

16.

17.

18.

19,

20.

21.

A poll may be demanded at any general meeting by the Chairman or by any member
present in person or by proxy or, if a corporation, by any representative duly
authorised and entitled to vote. Regulation 46 of Table A shall be construed
accordingly.

No resolution not previously approved by the Directors shall be moved by any
member other than a Director at a general meeting unless the member intending to
move the same shall have left a copy thereof with his name and address at the
Registered Office of the Company three clear days prior to such meeting.

A notice of every general meeting shall be given to every member whether or not he
shall have supplied to the Company an address within the United Kingdom for the
giving of notices and Regulation 112 of Table A shall be construed accordingly.

DIRECTORS

Unless and until otherwise determined by ordinary resolution of the Company, the
minimum number of Directors shall be two and there shall be no maximum number.
A sole director shall have all the power and authority vested in "the Directors" in
terms of these Articles of Association.

A Director shall not be required to hold shares of the Company in order to qualify for
office as a Director, but he shall be entitled to receive notice of and attend and speak
at all general meetings of the Company or of any class of members of the Company.

A Director who is in any way whether directly or indirectly interested in a contract or
proposed contract or arrangement with the Company shall declare the nature of his
interest at a meeting of the Directors in accordance with Section 317 of the Act.
Subject to such disclosure as aforesaid a Director may vote in respect of any contract
or proposed contract or arrangement in which he is interested and if he does so vote
his vote shall be counted and he may be counted in ascertaining whether a quorum is
present at any meeting at which any such contract or proposed contract or
arrangement shall come before the Directors for consideration and may retain for his
own absolute use and benefit all profits and advantages accruing to him therefrom.
For the purposes of this Article:

() a general notice given to the Directors that a Director is to be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of persons is
interested shall be deemed to be a disclosure that the Director has an interest
in any such transaction of the nature and extent so specified; and

(b) an interest of which a Director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as an
interest of his.

The Directors may dispense with the keeping of attendance records for meetings of
the Directors or committees of the Directors. Regulation 100 of Table A shall be
modified accordingly.

The office of a Director shall be vacated:

(@) if he becomes bankrupt or suspends payment of or compounds with his
creditors;
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23.

24.

25.

26.

(b) if he becomes of unsound mind or a patient for the purpose of any statute
relating to mental health or otherwise incapacitated;

(0 if (not being a Director holding executive office as such for a fixed term) by
notice in writing to the Company he resigns his office;

(d) if he is prohibited by law from being a Director or ceases to be a Director by
virtue of the Act or any statutory modification or re-enactment thereof;

(e) if he is removed from office by notice in writing signed by all his Co-
Directors and served upon him;

® if he shall for more than six months have been absent without permission of
the Directors from meetings of the Directors held during that period and the
Directors resolve that his office be vacated.

The Directors shall have power at any time, and from time to time to appoint any
person to be a Director of the Company either to fill a casual vacancy or as an
addition to the existing Directors,

The ordinary remuneration of the Directors shall from time to time be determined by
an ordinary resolution of the Company and shall {unless such resolution otherwise
provides) be divisible among the Directors as they may agree or, failing agreement,
equally except that any Director who shall hold office for part only of the period in
respect of which such remuneration is payable shall be entitled only to rank in such
division for such proportion of remuneration as relates to the period during which he
has held office. The Directors may repay to any Director all such reasonable expenses
as he may properly incur in attending and returning from meetings of the Directors
or of any committee of the Directors or general meetings of the Company or any class
of members of the Company or otherwise in or about the business of the Company.
In the event of any Director necessarily performing or rendering any special duties or
services to the Company outside his ordinary duties as a Director the Directors may,
if so authorised by an ordinary resolution of the Company, pay such Director special
remuneration and such special remuneration may be by way of salary, commission,
participation in profits or otherwise as may be arranged.

The Directors may from time to time appoint one or more of their number to an
executive office (including that of Managing Director, Deputy or Assistant Managing
Director, Manager or any other salaried office) for such period and on such terms
and conditions as they shall think fit, and subject to the terms and conditions of any
agreement entered into in any particular case, may revoke such appointment. Subject
to the terms and conditions of any such agreement the appointment of any Director
as aforesaid shall be ipso facto determined if he ceases from any cause to be a
Director. Regulation 72 of Table A shall extend to the posts of Deputy or Assistant
Managing Director or Manager aforesaid.

A Managing Director, Deputy or Assistant Managing Director, Manager or other
executive officer as aforesaid shall receive such remuneration (either by way of
salary, commission, participation in profits or pension or otherwise howsoever,
whether similar to the foregoing or not) as the Directors may determine.

The Directors on behalf of the Company and without the approval of any resolution
of the Company may establish, maintain, participate in and contribute to, or procure
the establishment and maintenance of, participation in and contribution to, any
pension, superannuation, benevolent or life assurance fund, scheme or arrangement
(whether contributory or otherwise) for the benefit of any persons (including




27,

28.

29.

30.

Directors, former Directors, officers and former officers) who are or shall have been
at any time in the employment or service of the Company or of any company which
at the time is or was a subsidiary or a holding company of the Company or another
subsidiary of a holding company of the Company (as defined in Section 736 of the
Act) or otherwise associated with the Company or of the predecessors of the
Company in business or of any such other company as aforesaid, or for the benefit of
the relations, wives, widows, families, connections or dependants of any such
persons or for the benefit of any other persons whose service or services have directly
or indirectly been of benefit to the Company and their relations, connections or
dependants, and the Directors on behalf of the Company and without the approval of
any resolution of the Company may grant or procure the grant of donations,
gratuities, pensions, allowances, including allowances on death, or other payments
or benefits of any kind to any of such persons as aforesaid; and the Directors on
behalf of the Company and without the approval of any resolution of the Company
may establish, subsidise, subscribe to or support institutions, associations, clubs,
schools, funds or trusts calculated or considered to be for the benefit of any of such
persons as aforesaid or otherwise for the advancement of the interests and well-being
of the Company or of any such other company as aforesaid or its members; and the
Directors on behalf of the Company and without the approval of any resolution of
the Company may make payments for or towards the insurance of any of such
persons as aforesaid. Any such Director or ex-Director may participate in and retain
for his own benefit any such donation, gratuity, pension, allowance, payment or
other benefit conferred under or pursuant to this Article and the receipt thereof shall
not disqualify any person from being or becoming a Director of the Company.

The Directors on behalf of the Company and without the approval of any resolution
of the Company (but subject to the provisions of Sections 151 to 158 of the Act) may
establish and contribute to any employees' share scheme (within the meaning of
Section 743 of the Act) for the purchase or subscription by trustees of shares of the
Company or of a holding company of the Company and may lend money to the
Company's employees to enable them to purchase or subscribe for shares of the
Company or of a holding company of the Company; and may establish and maintain
any option or incentive scheme whereby selected employees (including salaried
Directors and officers) of the Company are given the opportunity of acquiring shares
in the capital of the Company; and may formulate and carry into effect any scheme
for sharing the profits of the Company with its employees (including salaried
Directors and officers) or any of them. Any Director may participate in and retain for
his own benefit any such shares, profit or other benefit conferred under or pursuant
to this Article and the receipt thereof shall not disqualify any person from being or
becoming a Director of the Company.

The Directors shall not be subject to retirement by rotation and accordingly all
references in Table A to retirement by rotation shall be disregarded.

A resolution in writing signed by all the Directors for the time being in the United
Kingdom shall be as effective as a resolution passed at a meeting of the Directors
duly convened and held and may consist of several documents in the like form, each
signed by one or more of the Directors.

A meeting of the Directors or of a committee of the directors may consist of a
conference between directors who are not all in one place, but of whom each is able
{directly or by telephonic communication) fo speak to each of the others, and to be
heard by each of the others simultaneously. A director taking part in such a
conference shall be deemed to be present in person at the meeting and shall be
entitled to vote or be counted in a quorum accordingly. Subject to the Acts, all
business transacted in such manner by the board or a committee of the board shall
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32.

for the purposes of these Articles be deemed to be validly and effectively transacted
at a meeting of the board or a committee notwithstanding that fewer than two
directors or alternate directors are physically present at the same place. Such a
meeting shall be deemed to take place where the largest group of those participating
is assembled or, if there is no such group, where the chairman of the meeting then is.
The word "meeting" in these Articles shall be construed accordingly.

BORROWING AND OTHER POWERS

The Directors may exercise all the powers of the Company without limit as to
amount to borrow and raise money and to accept money on deposit and to grant any
security, mortgage, charge or discharge as they may consider fit for any debt or
obligation of the Company or which is binding on the Company in any manner or
way in which the Company is empowered so to grant and similarly as they may
consider fit to enter into any guarantee, contract of indemnity or suretyship in any
manner or way in which the Company is empowered so to enter into.

ALTERNATE DIRECTORS

(A) Any Director may at any time by writing under his hand and deposited at
the Registered Office, or delivered at a meeting of the Directors, appoint any
person to be his alternate Director and may in like manner at any time
terminate such appointment. If such alternate Director is not another
Director, such appointment, unless previously approved by the Directors,
shall have effect only upon and subject to being so approved.

B The appointment of an alternate Director shall determine on the happening
of any event which if he were a Director would cause him to vacate such
office or if his appointor ceases to be a Director (retirement at any general
meeting at which the Director is re-elected being for such purpose
disregarded).

Q) An alternate Director shall (except when absent from the United Kingdom)
be entitled to receive notices of meetings of the Directors and shall be entitled
to attend and vote as a Director at any such meeting at which his appointor is
not personally present and generally at such meeting to perform all the
functions of his appointor as a Director and for the purposes of the
proceedings at such meeting the provisions of these Articles shall apply as if
he were a Director. If his appointor is for the time being absent from the
United Kingdom or temporarily unable to act through ill-health or disability,
an alternate Director's signature to any resolution in writing of the Directors
shall be as effective as the signature of his appointor. Every person acting as
an alternate Director shall have one vote for each Director for whom he acts
as alternate (in addition to his own vote if he is also a Director). An alternate
Director shall not (save as aforesaid) have power to act as a Director or be
deemed to be a Director for the purposes of these Articles.

(D) An alternate Director may be repaid expenses and shall be entitled to be
indemnified by the Company to the same extent mutatis mutandis as if he
were a Director but he shall not be entitled to receive from the Company any
remuneration except only such proportion (if any) of the remuneration
otherwise payable to his appointor as such appointor may by notice in
writing to the Company from time to time direct.
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INDEMNITY

Every Director or officer of the Company shall be entitled to 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 or discharge 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 judgement is given in his favour or in
which he is acquitted or in which the charge is found not proven or in connection
with any application under 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 be incurred by the Company in the execution or
discharge of the duties of his office or in relation thereto. But this Article shall only
have effect in so far as its provisions are not avoided by Section 310 of the Act.

OVER-RIDING PROVISIONS

In the event that any person alone or jointly with any other person, (hereinafter
called "the Parent") shall be the holder of not less than 90 per cent in nominal value of
the issued shares of the Company as confer the right for the time being to attend and
vote at general meetings of the Company, the following provisions (but without
prejudice to the provisions of Sections 303 and 304 of the Act) shall apply and to the
extent of any inconsistency shall have over-riding effect as against all other
provisions of these Articles:

(a) the Parent may at any time and from time to time appoint any person to be a
Director or remove from office any Director howsoever appointed;

(b) any or all powers of the Directors shall be restricted in such respects and to
such extent as the Parent may by notice to the Company from time to time
prescribe and any such restriction may be removed or varied in such regard
and to such extent as the Parent may by notice to the Company from time to
time prescribe.

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