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Al an extraordinary gerorn) meeting of the above-named Com bany duly
ceonvened and held on Wowdh 2, 199% the following resolutions were duly passed,

solutiong: .-

1. That, pursuant so section 252 of the Jompanies At 1985 (as amended by the
Companies Act 1989), the direcors i raspect of this and subsequent financiaj
years shall not be requirad o lay before the Som pany in geners) meeting copjes
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2. That, pursuane to section 3664 of the Companias Act 1985 {(as amended by the
Companies Act | 989}, the Company shall nor in this and subsequent vears be

3. That, pursuant to section 386 of the Companies Act 1985 {as amended by the
Companies Act 1 989), the Company shall not be obliged o appoint auditors
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No:151758]

Company limited by shares

RESCLUTIONS
of

PROJECT CASTLE LIMITED

At an extraordinary general meeting of the above-named Company duly
convened and keld on 'Lﬂaurthe 3 199% the following resolucions were duly passed,
resolutions 1 to 3 as elective resolutions and resolutions 4 to 6 as special resolutions:-

ELECTIVE RESOLUTIONS

1. That, pursuant to section 252 of the Companies Act 1985 as arnanded by the
Companies Act 1589), the direcrors in respect IDJ.J"“I‘ "and Y bezquent finanetal
vears shall not be required to lay before IJbW"Lompb n\,gl,uif%: adernl meating copies
of the Company’s annual actounts, S Elll‘e” “E\"t““! Lot ar the auditors’ report on
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2 That, pursuant 11:‘<ré‘::1cm .n§@§a§?\3i e Companics Act 1985 (as arnended by the
Gompanics Act } :'hi ';,i,'l{‘m“:‘,.ﬂﬂlpcl ny shall noc in this and subsequent years be
required to hold an,\lmt'ﬁ eneral meetings.

3. That, pursuant to section 338 of the Companics Act 1985 (as amended by the
Companies Act 19897, the Company shall not be obliged w appoint auditors
annually.

SPECIAL RESQOLUTIONS

4, That the Regulations contained in the document produced to the Mesting and
for the purpese of identification signed by the Chairman be and the same are
hercby approved and adopted as the articles of association of the Company in
substieution for and o the exclusion of all existing articles of assaciation
thereof,

5. That the Company's directors be acknowledged as having been duly appointed

and such appointments be hereby ratified.
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6. That the Company hereby ratifies (to the extent permitted at law) any bieach of
or non-compliance with the Company's articles of association prior to the dare
of this resalution, whether by any Director of the Cornpany or otherwise.,
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ARTICLES OF ASSOCIATION
of
PRCJECT CASTLE LIMITED

{Articles adopted on 23%rd March, 1998)

Adoption of Table A

In these articles “Table A" means Table A scheduled to the Compardas (Tables A w0 )
Regulations 1985 a5 amended prior to the date of adoption of these articles, The
regulations contained in Table A shall, except where they are axcluded or modified
by these articles, apply to the company and, together with these artleles, shall
constitute the articles of the company, No ather regulations set out in any statute
woncerning companies, or in any statutory instrument or other subordinate legislation
made under any statute, shall apply as the regulations or articles of the company,

Interpretation

Words and expressions which bear particular meanings in Table A shall bear the same
raeanings in these articles. Beferences in these articles to writing include references
Lo sy method of representing or reproducing words in a legible and non-transitory
form. Headings are for convenience only and shall not affeet construction. If, and for
so long as, the company hag only one member, these artizles shall {in the absence of
any express provision to the contrary) apply with such modification as may be
necessary in relation to such a company,

Rights attached to Shares

Sulijeet to the provisions of the Act and ro any rights canferred on the holders of any
other shares, any share may be iseued with or have atrached to it such rights and
restrictions as the company may by ordinary resolution dacide or, if no such
resolution has been passed or so far as the resolution does not make specifie
provision, as the directers may decide. Regulation 2 of Table A shall not apply.

Unissued Shares

Subject o the provisions of the Act and to these arcicles, any unissued shares of the
company (whether forming part of the original or any Increased capital) shall be ar
the disposal of the directors who may offer, allot, grant aptions over or otherwise
dispose of them to such persons ar such times and for swch consideration and upon
such terms and conditlons as they ray determina.
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Tnitial Autharity to Issue Relevaut Securlties

Subject 1o any direction to the contrary which may be given by the company in
general meeting, the directors are unconditlonally authorised 1o exercise all pawers
of the campany 1w allot relevant securities. The maximum nominal ameunt of
relevant securitizs that may be allotted under this authaority shall be the nominal
amount of the unissued share capital at the date of adoption of this article or such
other amount as may from 1ime to time be avthorised by the company in general
meecing, The authority conferred on the directors by this article shall remain in force
for a period of five years from the dote of adoprion of this article but may e ravolked
varied or renewed from time to time by the company in general meeting in
accordance with the Act,

Fxelusion of Rights to Offers on o Pre-emptive Basis

Sectlon 89(1) of the Act shall not apply 1o the allotment by the company of any
equity security,

Transfer of Shares

The directors may, in their abselute diseretion and without giving any reason for so
doing, decline to register any transfer of any share, whether or not it is a fully paid
share, Regulation 24 of Table A shall be modifled accordingly.

Nuotice of General Meetings

Netice of every genernl meeting shall be given to all members other thon any who,
under the provisions of thess articles or the rerms of issue of the shares they hold, are
not entitled o recedve such notices from the company, and also to the auditors or, if
more than one, each of them. The last sentence of Regulation 38 of Table A shall not
apply.

Proceedings at General Meetings

For all purposes of these articles apart from when the company has enly one member,
a general meeting of the company or of the holders of any clase of fts shares shall be
valid and affactive for all purposes if one person being a duly authorised
representative of two or more corporations cach of whieh is o mensher entitled to
vote upon the business to be transacted is present, If, and for so long as, the company
has anly one member, that member or the proxy for that member or, whern that
member is a corporation, its duly authorised representative shall be a quorum at any
general meeting of the corpany or of the holders of any class of shares,

Regulation 40 of Talile A shall be modified accardingly.
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Votes of Members

At a general meetng, but subject to any rights or restrictions atached to any shares,
on & show of hands every member who (being an individual) is present in person or
(being a corporation) is present by a duly authorised representative and every proxy
for any member (regardiess of the number or the holdings of the members for whem
he is a proxy) shall have one vote, and on a poll ¢very member whe is present in
parson or Ly proxy shall have one vote for every share of which he is the holder,
Regulation 54 of Table A shall ne apply,

Members may Vote When Money Payable by Them
Regulation 57 of Table & shall nov apply.
Delivery of Proxies

The instrument appointing a proxy and (if required by the directors) any authority
uncler which it is exeeuted or a copy of the authority, certified notarially or in some
other manner approved by the directors, may be delivered to the office (or to such
other place or to such persen as may be specified or agreed by the directors) before
the tirae for helding the meeting or edjourned meeting ar which the person nemed in
the instrument proposes to act or, in case of a poil tzken subsequently to the date of
the meeting or adjourned mesting, before the time appointed for the taking of the
poll, and an instrument of proxy which is not so delivered shall be invalid, The
directars may at thelr discretion real 2 faxed or other machine made copy of an
instrument appointing a proxy as such an instrument for the purpoase of this arcecle,
Regulation 62 of Table A shall not apply.

Alternate Directors

Any direetor (other than an alternate director) may appoint any other director, or any
other person who is willing to act, to be an alternate divector and may remove from
office an aliernate director so appointed by him. Regulation 65 of Table A shall not
apply.

Power o Provide for Employees

The directors may by resolution exercise any power conferred by the Act to make
prevision for the benefit of persons employed or formerly erployed by the company
or any of its subsidlaries In connection with the cessation or the transfer 1o any
persan of the whele or part of the undertaking of the company or thar subsidiary.

Power to Neceive Uncalled Moneys
The directors may, if they think fit, recelve from any member willing to advance the

same all or any part of the moneys uncalled and remaining unpaid on any shares held
by kim.
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Delegation of NDirectors' Powers

The direetors may delegate any of their powers (with power to sub-delegate) ta
rommittess consisting of such person or persons {whether directar s or nog) as they
think fir, Regulation 72 af Table A shall he modified sccardingly and references in
Table A to 3 committee of directors or to a director ag & member of such o committee
shall include a committee established under this article or such person or persons,

Appaintment and Removal of Directors by Majoricy Sharcholders

Any member halding, or any members holding in uggregate, a majority in nominal
value of such of the {ssued share capital for the time being of the company as earries
the right of attending and voting at general meetings of the com, 4 ¥ may 2y
memeorandisam in weiting signed by or on behalf of him or them and deliversd to the
office ar tendered at a meeting of the directors or at a general meeting of the
company at any time and from time to tirme appoint any person to be a divector
(either w fill a vacancy or as an additional divector) ar remove any director from
office {no matter how he was appointed).,

Appointment of Directors by Board

Without prejudice to the powers conferred by any other article, any person may be
appointed a director by the directors, either ro fill a vacancey or as an additional
director,

No Age Limic or Share Qualification

No director shall be required to retive or vacate his office, and no person shall be
Ineligible for appointment as a director, by reason of his having attained any
particular age. Mo sharcholding quaiification for directors shall be required,

Exclugion of Rotation Requirements and Qther Provisions

Regulations 73 to 80 (inclusive) and the last sentence of Regulation 84 of Table A
shall notapply,

Disqualification and Removal of Directors

The office of a director shall be vacated not only upen the happening of any of the
evenrs mentioned in Regularion 81 of Table A but also if he {5 remaved from office
pursuant te these arvizles. Regulacion 81 of Table A shall be modified accordingly,
Directors’ Gratuities and Pensions

The directors may exercise all the powers of the company o provide benefits, either

by the paymaent of gratuities or pensions or by insurenee or in any other manner
whetler similar to the forcgoing or not, for any director or former divector or the
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relations, connections or dependants of any director or former director whe haolds or
has held any executive office or employment with the company or with any body
eorporate which iz or has been a subsidiary of the company or with a predesessor in
business of the company or of any such body eorporar.s and may contribute to any
fund and pey premiums for the purchase or provision :f any such benefit, No
direcror or former director shall be accountable to the company or the members for
any benefit provided pursuant to this acticle apd the reccipt of any such bencfit shall
not disqualify ony person from being or becomming & direcior ol the company,
Regulation 87 of Table A shall notl apply.

Nuotice of Doard Meetings

Notice of & meeting of the directors shall be deerned 1o be prope Jy given to a director

if it is given to him personally or by word of mouth or sent in writing to him et his
last known address or any other address given by him o che company for this
purpose, or by any other mears anthorised in writing by the director concerned,
Notice shall be given in this manner to all directors including any director who is for
the titne being absoent fror the United Kingdom. A director muy waive notice of any
mesting either prospectively or retrospeciively. Regulation 88 of Table A shail be

mocdified accordingly.
Participation in Board Meetings by Pelephonc

All or any of the members of the board or any committee of the board may participate
in & mecting of the board or that committee by means of a conference telephane or
uny comenunicaiion equipment which allows all persons participating in the meeting
to hear each other. A person so partielpating shafl be deemed to be present in person
at the meeting and shall be entitled to vote or e counted in & quorum sccordingly.
Such a mecting shall be deemed o take place where the largest group of those
participating is assembled, or, if there [$ no such group, where the chairman of the
meoting then is.

Resolution in Writing

A resolution in writing executed by all the directors for the time being entitled ro
receive notice of a meeting of the board [if that number {s sufficient to constitute a
queornm) or by all the members of 2 committee for the time being shall be ag valid
and effectual ag a resclution passed at & meeting of the board or, as the case may be,
of the committee properly called and constituted, The rasolution may be contained
in cne document or in several docurments in like form each executed by one or more
of the directors or members of the commitiee concerned. A resolution signed by an

| re direcror necd not also be signed by his appointor and, if it Is signed by &
director who hes appointed an alternate director, it need not be signed by the
alternate director in that capacity. Regulation 93 of Table A shall not apply.
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Directors May Vot wWhen Interested

A director who o his knowledge is In any way, whether direatly or indirectly,
interested in a contract or proposcd corteaet wich the eompany shall declare the
natuse of his interest at a mesting of the directors in accordance with the Act.
Subjecr where applicable ro such diselosure, a director shall be enticled to vore In
respact of any contract or proposed contract in which he is interested and if he shall
do 30 his vote shall be counted and ke shall be taken into wccount in aseertaining
whather a quorum is present, Regulations @4 and 95 of Table A shall not apply.

Official Seal

The company may exercise all the powers conferred by the Act with regard to having
any official seal and such powers shall be vested in the directors. Subject o the
provisions of the Act, any instrurment to which an official seal is afiixed shall be
signed by such persans, if any, as the directors may from time (o time determine.

Notices

Any notice or other document may be served on or delivered to any member by the
company either personally, or by sending it by post addressed to the member at his
registered address or by fax or relex to a number provided by the member for this
purpose, or by leaving fr at his reglstered address addressed 1o the member, or by any
other means autharised in writing by the merbar concerned. In the case of joint
holders of & share, service or delivery of any notice or other document on or to one of
the joint holders shall for all purposes be deamed a sufficient service on or delivery to
all the joint holders. Regulation 112 of Table A shall not appiy.

Time of Service

Any notice or other document, if sent by the company by post, shall be deemed to
hawve been served or delivered twenty four hours afrer posting and, in proving such
service or delivery, it shall be sufficient o prove tharn the notice or document was
properly addragsed, staraped and put in the post. Any norce or other document left
by the cornpany at a registerad address otherwise than by post, or sent by fax or telex
or other instantancous means of transinisslon, shall be deemed to have been served
or delivered when it was so left or sent. Regulation 115 of Table A shall noc apply.
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