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AN UNLIMITED COMPANY HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
of

TIOXIDE GROUP

The name of the Company is “Tioxide Group™!

The Registered office of the Company will be situated in England and

Subject to clause 4 below, the objects for which the Company is

established are:

(A)

In any part of the world to do all or any of the following things:

(1) To promote the production and use of titanium, zinc, lead and
other metals or their compounds, derivatives and alloys and in
particular titanium pigments, composite pigments and all other
pigments.

(2) To carry on all kinds of research work incident or relating to the
production and use of titanium, zinc, lead and other metals and
their alloys and compounds and prepare for market all such articles
and things, and generally to carry on all kinds of metallurgical
operations.

®
©

(d)

(e

The Company's name was changed to British Titan Limited on 1st January 1971.
The Company's naime was changed to Tioxide Group Limited on 29th December 1975.

The Company's name became Tioxide Group PLC upon it having re-registered as a public limited
company on 15th October 1981.

The Company’s name became Tioxide Group Limited upen it having re-registered as a private limited
company on 1st October 1991,

The Company’s name became Tioxide Group upon it having re-registered as an unlimited company on
pany p up 24 g Y
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(3) To carry on the business of manufacturing chemists and of
manufacturers, producers of and dealers in sulphuric and other
acids, alkalis and chemicals and chemical substances of every
description.

(4) To explore, erect, exercise, develop, finance and turn to account
all kinds of processes for the production of titanium, zinc, lead and
other metals and their compounds and alloys and all kind of plant
and machinery for the production of the same and for any such
purpose to buy or otherwise acquire buildings, plant, machinery,
appliances and tools.

(5) To search for, prospect, examine and explore mines and ground in
any part of the world and to obtain information in regard to
mines, mining claims, mining districts and localities; to acquire,
take on lease or concession or otherwise to acquire any interest
therein, and to hold, sell, dispose of and deal with any property
supposed to contain titanium, zinc, lead or other metals or
minerals and undertakings connected therewith.

(6) To carry on the business of roasters, smelters, refiners, rollers,
galvanisers, and manufacturers of and dealers in titanium, zinc,
lead, and other metals and all by-products thercof.

(7) To institute, enter into, carry on, assist or participate in such
mining, metallurgical, manufacturing, agricultural, commercial,
industrial and other operations, trades, businesses and undertakings
as may scem to the Company capable of being conveniently
carried on in connection with any of the objects of the Company
or which may be calculated directly or indirectly to enhance the
value of or render profitable any of the Company's property or
rights.

(B) To acquire by purchase, exchange, subscription or otherwise, howsoever,
and to hold or dispose of the whole or any portion of the share or loan
capital or the assets or undertaking of any company, association, firm or
person for the time being engaged, concerned, or interested in any of the
trades or businesses which this Company is authorised to carry on and to
subsidise or assist in any manner any such company as aforesaid and to
make and do or assist in making or doing such arrangements and things as
may be considered desirable with a view to the extension or the
economical or profitable conduct of the business of any such company or
calculated to promote the success thereof and generally to exercise the
rights, enjoy the privileges, and fulfil the obligations as holders of shares
or loan capital in any such company.
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(©)

(D)

(E)

)

(G)

To purchase, acquire, rent, build, construct, equip, execute, carry out,
improve, work, develop, administer, maintain, manage or control in any
part of the world works and conveniences of all kinds, including therein
roads, ways, railways, tramways, carrying or transport undertakings, by
land, water, or air, stations, acrodromes, docks, harbours, piers, wharves,
canals, reservoirs, water rights, waterworks, watercourses, bridges, flumes,
irrigations, embankments, hydraulic works, drainage, iron, steel
ordnance, engineering and improvement works, gasworks, electrical
works, telegraphs, telephones, cables, timber rights, saw-mills, paper and
pulp mills, crushing mills, smelting works, quarries, collieries, coke
ovens, foundries, furnaces, factories, warehouses, hotels, wviaducts,
aqueducts, markets, exchanges, mints, ships, lighters, postal services,
newspapers and other publications, breweries, stores, shops, churches,
chapels, public and private buildings, residences, places of amusement,
recreation or instruction, or any other works, whether for the purposes of
the Company or for sale or hire to or in return for any consideration
from any other company or persons and to contribute to or assist in the
carrying out or establishment, construction, maintenance, improvement,
management, working, control or superintendence thereof respectively,
provided that no telegraph, telephone and postal business shall be carried
on in the United Kingdom without the licence of the British
Government.

To manufacture, produce and deal in all kinds of articles and things
required for the purposes of or produced by any such business as aforesaid
or commonly dealt in by persons engaged in any such business, and all
substitutes for any of the articles and things above mentioned.

To subscribe for, underwrite, purchase, or otherwise acquire, and to
hold, dispose of, and deal with the shares, stocks, securities and evidences
of indebtedness or the right to participate in profits or other similar
documents issued by any government, authority, corporation or body, or
by any company, association or body of persons, and any options or
rights in respect thereof, and to buy and sell foreign exchange.

To co-ordinate, finance and manage all or any part of the operations of
any company which is a subsidiary company of or otherwise under the
control of the Company and generally to carry on the business of a
holding company.

To purchase or otherwise acquire for any estate or interest, any property,
assets, or any concessions, licences, grants, patents, trade marks or other
exclusive or non-exclusive rights of any kind which may appear to be
necessary or convenient for any business of the Company, and to develop
and turn to account and deal with the same in such manner as may be
thought expedient, and to make experiments and tests and to carry on all
kinds of research work.
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(H)

M

)

(K)

@

(M)

(N)

(O)

(P)

(Q

To raise or borrow money and to receive deposits in such manner as the
board of directors thinks fit.

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

To mortgage, charge, pledge or give liens or other security over the
whole or any part of the Company's undertaking, property and assets
(whether present or future), including its uncalled capital, for its own
obligations or the obligations of any company which is a direct or
indirect subsidiary or affiliate of Huntsman ICI Chemicals LLC on such
terms and conditions as the board of directors thinks fit.

To draw, make, accept, endorse, discount, negotiate, execute, and issue,
and to buy, sell and deal in bills of exchange, promissory notes, and
other negotiable or transferable instruments.

To amalgamate or enter into partnership or any joint purse or profit-
sharing arrangement with, and to co-operate in any may with or assist or
subsidise any company, firm or person.

To promote or concur in the promotion of any company, the promotion
of which shall be considered desirable.

To lend or advance money and to give credit and to enter (whether
gratuitously or otherwise) into guarantees or indemnities of all kinds, and
whether secured or unsecured, whether in respect of its own obligations
or those of any company which is a direct or indirect subsidiary or
affiliate of Huntsman ICI Chemicals LLC and on such terms and
conditions as the board of directors thinks fit.

To the extent permitted by law, to give financial assistance for the
purpose of the acquisition of shares of the Company or any company
which is a holding company thereof or for the purpose of reducing or
discharging a liability incurred for the purpose of such an acquisition and
to give such assistance by means of gift, loan, guarantee, indemnity, the
provision of security or otherwise.

To sell, lease, grant licences, easements and other rights over, and in any
other manner deal with or dispose of, the undertaking, property, assets,
rights and effects of the Company or any part therecof for such
consideration as may be thought fit, and in particular for stocks, shares or
securities of any other company, whether fully or partly paid up.

To undertake and transact all kinds of trust and agency business.
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(R)

)

(T)

(S)

(V)

(W)

To establish competitions, and to offer and grant prizes, rewards and
premiums, and to provide for and furnish or secure to any Members or
customers of the Company, or to the holders of any coupons or tickets
issued by or for the Company, any chattels, conveniences, advantages,
benefits or special privileges which may seem expedient, and either
gratuitously or otherwise and generally to adopt such means of making
known, the products of the Company and pushing the sale thereof as
may seem expedient.

To take all necessary or proper steps in Parliament or with the
authorities, national, local municipal or otherwise, of any place in which
the Company may have interests, and to carry on any negotiations or
operations for the purpose of directly or indirectly carrying out the
objects of the Company or effecting any modification in the constitution
of the Company or furthering the interest of its Members, and to oppose
any such steps taken by any other company, firm or person which may
be considered likely directly or indirectly to prejudice the interests of the
Company or its Members.

To procure the registration or incorporation of the Company in or under
the laws of any place outside England.

To subscribe or guarantee money for any mnational, charitable,
benevolent, public, general or useful object or for any exhibition, or for
any purpose which may be considered likely, directly or indirectly, to
further the objects of the Company or the interests of its Members,
employees or their dependants.

To grant pensions or gratuities to any employees or ex-employees of the
Company or of any company in which the Company may be interested
or their predecessors in business, or the relations, connections or
dependants of any such persons, and to establish or support associations,
institutions, clubs, finds and trusts, or to make donations and gifts which
may be considered calculated to benefit any such persons or otherwise
advance the interests of the Company or of its Members, and to establish
and contribute to any scheme for the purchase by trustees of shares or
securities of the Company or any such other company as aforesaid to be
held for the benefit of the Company's employees and to lend money to
the Company's employees to enable them to purchase houses or shares or
securities of the Company and to formulate and carry into effect any
scheme for sharing the profits of the Company with its employees or any
of them.

To distribute among the Members of the Company in specie any
property of the Company.
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(X) To do all or any of the things and matters aforesaid in any part of the
world, and either as principals, agents, contractors, trustees or otherwise,
and by or through trustees, agents or otherwise, and either alone or in
conjunction with others.

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

4. And it is hereby declared that the objects of the Company as specified in
each of the foregoing paragraphs of this clauses (except only if and so far as
otherwise expressly provided in any paragraph) shall be separate and distinct
objects of the Company and shall not be in anywise limited by reference to any
other paragraph or the order in which the same occur or the name of the
Company. However, with the exception of paragraphs (F), (J) and (N), the
Company shall only be permitted to undertake any of the objects and matters
referred to in clause 3 to the extent the same 1s incidental to the attainment of all
or any of the objects stated in paragraphs (F), (J) and (N).
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WE, the several persons whose names and addresses are subscribed, are desirous
of being formed into a Company, in pursuance of this Memorandum of
Association, and we respectively agree to take the number of shares in the

capital of the Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF
SUBSCRIBERS

Number of
Shares taken by
each Subscriber

FRANK A CREW, 95 Gresham Street, London EC2
Incorporated Accountant

F MORRELL GILDER, 95 Gresham Street, London EC2
Chartered Secretary

One

One

Dated the 21st day of July, 1930

Witness to the above Signatures:

H HILLIARD ATTERIDGE

2 Bond Court, Walbrock, London EC4
Solicitor
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1.(a)

(b)

2.

THE COMPANIES ACT 1985

AN UNLIMITED COMPANY HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
of
TIOXIDE GROUP

(Adopted by Written Resolution dated 25
June 1999)

PRELIMINARY

The Regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (SI 1985 No. 805) as amended by the
Companies (Tables A to F} (Amendment) Regulations 1985 (SI 1985
No. 1052) (such Table being hereinafter called Table A) shall apply to
the Company save in so far as they are excluded or varied hereby and
such Regulations (save as so excluded or varied) and the Articles
hereinafter contained shall be the articles of association of the Company.

In these Articles the expression the Act means the Companies Act 1985,
but so that any reference in these Articles 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.

In these Articles, unless the context otherwise requires:

business day means any day (excluding a Saturday or a Sunday) on which banks
are open in London and New York for the transaction of normal banking
business;

Ordinary Dividend means, in respect of each financial year, the Gross Dividend
minus the aggregate Preference Dividend payable in respect of such financial
year in accordance with the provisions of Article 4;

Aggregate Class A Interest shall be calculated as follows:

9
Aggregate Class A Interest = 509 X Ordinary Dividend
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Aggregate Ovdinary Share Interest shall be calculated as follows:

900
Aggregate Ordinary Share Interest = 909 % Ordinary Dividend

SHARE CAPITAL

3. The capital of the Company is £310,000,000, divided into 100 ordinary
shares of £1 each (Ordinary Shares), 900 Class A Ordinary Shares of {1 each
(Class A Shares) and 309,999,000 preference shares of £1 each (Preference
Shares). The special rights and restrictions attaching to these shares are as set out
in Articles 4, 5, 6, 7, 8 and 9.

Income

4. The profits which the Company may determine to distribute by way of
dividend in respect of each financial year of the Company (the Gross Dividend)
shall be applied:

(a) first, in paying to the holders of the Preference Shares, as a dividend on
the Preference Shares, a fixed cumulative preferential dividend (the
Preference Dividend) at the rate of seven (7) per cent. per annum
(exclusive of any associated tax credit) of the nominal value of each
Preference Share held by them. The Preference Dividend shall accrue on
a daily basis and shall be payable annually in arrear on 30 June (or if such
date is not a business day on the next following business day) in each year
in respect of the year ending on that date. The first such payment shall
be made on 30 June 2000 in respect of the period from the date of issue
of the Preference Share(s) concerned until 30 June 2000. The Preference
Dividend shall be paid to the holders of the Preference Shares whose
names appear on the register at 12.00 noon 2 business days before the
relevant dividend payment date;

(b) second, in paying a dividend on the Ordinary Shares and Class A Shares.
The dividend shall be applied as between the Class A Sharcholders and
the Ordinary Shareholders in the following manner:

(i) the Company shall first calculate the Aggregate Class A Interest
and Aggregate Ordinary Share Interest;

(i) the Aggregate Class A Interest shall then be divided amongst the
holders of Class A Shares pro rata in accordance with the
aggregate nominal value of the Class A Shares held by them with
any fractions of a dividend being rounded down to the nearest
penny; and

(iii) the Aggregate Ordinary Share Interest shall then be divided
amongst the holders of Ordinary Shares pro rata in accordance
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with the aggregate nominal value of the Ordinary Shares held by
them with any fractions of a dividend being rounded down to the
nearest penny; and

(c) any fractions of a dividend remaining shall be retained by the Directors
and applied for the benefit of the Company.

Capital

5. On a distribution of assets of the Company among its members on a
winding up or other return of capital, the assets of the Company available for
distribution amongst its members in accordance with the Act shall be applied as
follows:

(a) first in paying to the holders of Preference Shares, an amount equal to the
aggregate of the capital paid up or credited as paid up on each Preference
Share together with any premium and a sum equal to any arrears and
accruals of the Preference Dividend (whether earned or declared or not)
payable on such share calculated up to and including the date of the
commencement of the winding up or (in any other case) the date of the
return of capital and the Preference Shares shall have no further rights of
participation in the assets of the Company;

(b) secondly in paying pari passu to the holders of the Class A Shares and the
Ordinary Shares pro rata the par value of their respective holdings of
Class A Shares and Ordinary Shares and the Class A Shares shall have no
further rights of participation in the assets of the Company; and

(©) thirdly, in distributing any balance of such assets amongst the holders of
the Ordinary Shares.

Voting

6. The holders of Preference Shares shall be entitled to receive notice of and
to attend any general meeting of the Company but shall not have the right to
speak or vote in respect of their holdings of Preference Shares, subject to the
following exceptions:

6.1  if at the date of the meeting any part of any Preference Dividend is for
whatever reason in arrears for more than six months, the holders of the
Preference Shares shall be entitled to attend, speak and vote on any
resolution at such meeting or any adjournment of it; or

6.2  if it is proposed at the meeting to consider any resolution approving the
winding up of the Company, the holders of the Preference Shares shall
be entitled to attend such a meeting and to speak and vote only on such
resolution or any motion for adjournment of the meeting before such
resolution is voted on.
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7. If entitled to vote at a general meeting of the Company, every holder of
Preference Shares present in person or by proxy (or, being a corporation, by a
duly authorised representative) shall have one vote for every Preference Share
held by him.

8. The Class A Shares shall not carry the right to receive notice of, or to
attend or vote at, general meetings.

Variation of Rights

9. Subject to the provisions of the Act, if at any time the capital of the
Company is divided into different classes of shares, the rights attached to any
class may (unless otherwise provided by the terms of issue of the shares of that
class) be varied or abrogated, whether or not the Company is being wound up,
either with the consent in writing of the holders of three-quarters in nominal
value of the issued shares of the class or with the sanction of an extraordinary
resolution passed at a separate general meeting of the holders of the shares of the
class (but not otherwise). Such general meeting shall be conducted in
accordance with the provisions of these Articles governing the conduct of
general meetings.

AILLOTMENT OF SHARES

10.(a) Shares which are comprised in the authorised but unissued share capital
of the Company shall be under the control of the directors who may
(subject to Section 80 of the Act and to paragraphs (b) and (c} below)
allot, grant options over or otherwise dispose of the same, to such
persons, on such terms and in such manner as they think fit.

(b) The directors are generally and unconditionally authorised, for the
purposes of Section 80 of the Act, to exercise any power of the
Company to allot and grant rights to subscribe for or convert 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 of the
Company 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,.

{c) In accordance with Section 91(1) of the Act, the pre-emption provisions
in Section 89(1) and the provisions of sub-sections 90(1) to (6} (inclusive)
of the Act shall not apply to the Company.

(d) Regulation 3 in Table A shall not apply to the Company.
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SHARES

11.  The lien conferred by Regulation 8 in Table A shall attach also to fully
paid-up shares, and the Company shall also have a first and paramount lien on
all shares, whether fully paid or not, standing registered in the name of any
person indebted or under liability to the Company, whether he shall be the sole
registered holder thereof or shall be one of two or more joint holders, for all
moneys presently payable by him or his estate to the Company. Regulation 8
in Table A shall be modified accordingly.

2. 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 expenses that may have been incurred by the
Company by reason of such non-payment”.

13.  Regulation 24 and 25 in Table A shall not apply to the Company.
14.(a) The Company may by special resolution:

(1) increase the share capital by such sum to be divided into shares of
such amount as the resolution may prescribe;

(i1) consolidate and divide all or any of its share capital into shares of a
larger amount than its existing shares;

(ili) subdivide its shares, or any of them, into shares of a smaller
amount than its existing shares;

(iv) cancel any shares which at the date of the passing of the resolution
have not been taken or agreed to be taken by any person;

(v) reduce its share capital and any share premium account in any way
including, without limitation, by the purchase by the Compan
g y p Y pary
of its shares or any of them).

(b) Subject to the provisions of the Act, the Company may enter into any
contract for the purchase of all or any of its shares of any class (including
any redeemable shares) and any contract under which it may, subject to
any conditions, become entitled or obliged to purchase all or any of such
shares and may make payments in respect of the redemption or purchase
of such shares otherwise than out of distributable profits or the proceeds
of a fresh issue of shares. Every contract entered into pursuant to this
Article shall be authorised by such resolution of the Company as may for
the time being be required by law, but subject thereto the directors shall
have full power to determine or approve the terms of any such contract.
Neither the Company nor the directors shall be required to select the
shares in question rateably or in any other particular manner as between
the holders of shares of the same class or as between them and the holders

LV991620.127/11+ Page 5




of shares of any other class or in accordance with the rights as to
dividends or capital conferred by any class of shares. Subject to the
provisions of the Act, the Company may agree to the variation of any
contract entered into pursuant to this article and to the release of any of
its rights or obligations under any such contract. Notwithstanding
anything to the contrary contained in the Articles, the rights attaching to
any class of shares shall not be deemed to be varied by anything done by
the Company pursuant to this Article. Regulations 32, 34 and 35 in
Table A shall not apply to the Company.

GENERAL MEETINGS AND RESOLUTIONS

15.(a) Every notice convening a general meeting shall comply with the
provisions of Section 372(3) of the Act as to giving information to
members in regard to their right to appoint proxies; and notices of and
other communications relating to any general meeting which any
member is entitled to receive need not be sent to the directors or the
auditors for the time being of the Company (unless the law otherwise
provides), and Regulation 38 of Table A shall be modified accordingly.

(b) R egulation 38 of Table A shall be further modified by the deletion in the
first sentence of the words “or a resolution appointing a person a
director” and by the deletion in the second sentence of the words “at
least fourteen clear days’ notice” and the substitution therefor of the
words “at least seven clear days’ notice”.

16.  The second sentence of Regulation 40 of Table A shall be deleted and
replaced by the following: “One person entitled to vote upon the business to be
transacted, being a member or a proxy for a member or a duly authorised
representative of a corporation, shall be a quorum”.

17.(a) If a quorum is not present within half an hour from the time appointed
for a general meeting, the general meeting shall stand adjourned to the
same day in the next week at the same time and place or to such other
day and at such other time and place as the directors may determine; and
if at the adjourned general meeting a quorum is not present within half
an hour from the time appointed therefor such adjourned general
meeting shall be dissolved.

(b) Regulation 41 in Table A shall not apply to the Company.

18. A poll may be demanded by the chairman or by any member present in
person or by proxy and entitled to vote and Regulation 46 of Table A shall be
modified accordingly.

19.  Regulation 53 of Table A shall be modified by the addition at its end of
the following sentence: “If such a resolution in writing is described as a special
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resolution or as an extraordinary resolution or as an elective resolution, it shall
have effect accordingly.”

VOTES OF MEMBERS

20.  An instrument appointing a proxy shall be in writing, executed by or on
behalf of the appointor and in any common form or in such other form as the
directors may approve. It shall be deemed to confer authority to vote on any
amendment of a resolution, put to the meeting, for which it is given as the
proxy thinks fit. The instrument of proxy shall, unless the contrary is stated
therein, be valid as well for any adjournment of the meeting as for the meeting
to which it relates. Regulations 60 and 61 of Table A shall not apply to the
Company.

21. Regulation 62 of Table A shall be modified by the deletion in
paragraph (a) of the words “deposited at” and by the substitution for them of
the words “left at or sent by post or by facsimile transmission to”, by the
substitution in paragraph (a) of the words “one hour” in place of “48 hours”, by
the deletion in paragraph (b) of the word “deposited” and by the substitution for
it of the words “left at or sent by post or by facsimile transmission” and by the
substitution in paragraph (b) of the words “one hour” in place of “24 hours”.

APPOINTMENT OF DIRECTORS

22.(a) Regulation 64 in Table A shall not apply to the Company and
Regulation 65 of Table A shall be modified by the deletion of the words
“approved by resolution of the directors and willing to act”.

(b) The maximum number and minimum number respectively of the
directors may be determined from time to time by ordinary resolution in
general meeting of the Company. Subject to and in default of any such
determination there shall be no maximum number of directors and the
minimum number of directors shall be one. Whensoever the minimum
number of the directors shall be one, a sole director shall have authority
to exercise all the powers and discretions by Table A and by these
Articles expressed to be vested in the directors generally, and
Regulation 89 in Table A shall be modified accordingly.

(c) An alternate director shall cease to be an alternate director if his
appointor ceases for any reason to be a director. Regulation 67 of Table
A shall not apply to the Company.

(d) The directors may delegate any of their powers to committees consisting
of such person or persons (whether directors or not) as they think fit.
Regulation 72 of Table A shall be modified accordingly.
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(e)

(®)

(g)

(h)

(®)

)

16.

The directors shall not be required to retire by rotation and
Regulations 73 to 80 (inclusive) and the last sentence of Regulation 84 of
Table A shall not apply to the Company.

No person shall be appointed a director at any general meeting unless
either:

(1) he is recommended by the directors; or

(1) not less than fourteen nor more than thirty-five clear days before
the date appointed for the general meeting, notice signed by a
member qualified to vote at the general meeting has been given to
the Company of the intention to propose that person for
appointment, together with notice signed by that person of his
willingness to be appointed.

Subject to paragraph (f) above, the Company may by ordinary resolution
in general meeting appoint any person who is willing to act to be a
director, either to fill a vacancy or as an additional director.

The directors may appoint a person who is willing to act to be a director,
either to fill a vacancy or as an additional director, provided that the
appointment does not cause the number of directors to exceed any
number determined in accordance with paragraph (b) above as the
maximum number of directors.

A member or members holding a majority of the shares for the time
being carrying the right to vote at a general meeting of the Company
shall have power from time to time and at any time to appoint any
person or persons as a director or directors either as an additional director
or to fill any vacancy and to remove from office any director howsoever
appointed. Any such appointment or removal shall be effected by an
instrument in writing signed by the member or members making the
same, or in the case of 2 member being a company, signed by one of its
directors on its behalf, and shall take effect upon lodgment at the
registered office of the Company.

Subject to (i) above, no director shall be required to retire or vacate his
office, and no person shall be ineligible for appointment as a director, by
rcason of his having attained any particular age.

BORROWING POWERS

The directors may exercise all the powers of the Company to borrow

money without limit as to amount and upon such terms and in such manner as
they think fit, and subject (in the case of any security convertible into shares) to
Section 80 of the Act to grant any mortgage, charge or standard security over its
undertaking, property and uncalled capital, or any part thereof, and to issue
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debentures, debenture stock, and other securities whether outright or as security
for any debt, liability or obligation of the Company or of any third party.

17.(a)

(b)

18.(2)

(b)

19.(a)

ALTERNATE DIRECTORS

An alternate director shall not be entitled as such to receive any
remuneration from the Company, save that he may be paid by the
Company such part (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, and the first sentence of Regulation 66 in
Table A shall be modified accordingly.

A director, or any such other person as is mentioned in Regulation 65 in
Table A, may act as an alternate director to represent more than one
director, and an alternate director shall be entitled at any meeting of the
directors or of any committee of the directors to one vote for every
director whom he represents in addition to his own vote (if any) as a
director, but he shall count as only one for the purpose of determining
whether a quorum is present.

GRATUITIES AND PENSIONS

The directors may exercise the powers of the Company to provide
benefits, either by the payment of gratuities or pensions or by insurance
or in any other manner whether similar to the foregoing or not, for any
director or former director or the relations, connections or dependants of
any director or former director who holds or has held any executive
office or employment with the Company or with any body corporate
which is or has been a subsidiary of the Company or with a predecessor
in business of the company or of any such body corporate and may
contribute to any fund and pay premiums for the purchase or provision
of any such benefit. No director or former director shall be accountable
to the Company or the members for any benefit provided pursuant to
this Article and the receipt of any such benefit shall not disqualify any
person from being or becoming a director of the Cormpany.

Regulation 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

A director may vote, at any meeting of the directors or of any committee
of the directors, on any resolution, notwithstanding that it in any way
concerns or relates to a matter in which he has, directly or indirectly, any
kind of interest whatsoever, and if he shall vote on any such resolution as
aforesaid his vote shall be counted; and in relation to any such resolution
as aforesaid he shall (whether or not he shall vote on the same) be taken
into account in calculating the quorum present at the meeting.
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(b)

()

(d)

20.(a)

(b)

21.(a)

Regulations 94 to 97 (inclusive) in Table A shall not apply to the
Company.

Any director or his alternate may validly participate in a meeting of the
directors or a comimittee of directors through the medium of video
and/or telephone conference or similar form of communication
equipment provided that all persons participating in a meeting are able to
hear and speak to each other throughout such meeting. A person so
participating shall be deemed to be present in person at the meeting and
shall accordingly be counted in a quorum and be entitled to vote.
Subject to the Act, all business transacted in such manner by the directors
or a committee of the directors shall for the purposes of the Articles be
deemed to be validly and eftectively transacted at a meeting of the
directors or of a committee of the directors 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.

If and for so long as there is a sole director, he may exercise all the
powers conferred on the directors by the Articles by resolution in writing
signed by him, and Regulations 88, 89, 91 and 93 of Table A shall not

apply.
THE SEAL

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 afbixed and unless
otherwise so determined it shall be signed by a director and by the
secretary or a second director. The obligation under Regulation 6 in
Table A relating to the sealing of share certificates shall apply only if the
Company has a seal. Regulation 101 in Table A shall not apply to the
Company.

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.

NOTICES

Regulation 112 of Table A shall be modified by the deletion of the last
sentence and the substitution therefor of the following: “Any member
whose registered addressed is not within the United Kingdom shall be
entitled to have notices given to him at that address.”
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(b) Regulation 116 of Table A shall be modified by the deletion of the
words “within the United Kingdom”.

INDEMNITY

22.(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,
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 in so far 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 such liability as
is referred to in Section 310(1) of the Act.

(c) Regulation 118 in Table A shall not apply to the Company.
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