CONMPANIES FORR No. 12

Statutory Declaration of compliance
with requirements on agplicalion
for registration of @ company
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name of Comparny
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DAVID STEWART HODGSON, signing on behalf
SWIFT INCORPORATIONS LIMITED

by et
-—
-

of
2 BACHES STREET
LONDON N1 6UB
§ delote 85 do solemnly and sincerely declare that | am a {SefieiterengagedHn-the-formation-of the-

iat . . .
Appropriale -sormpanyt [person named as director or secretary of the company in the statement delivered to

the registrar under section 10(2)t and that all the requirements of the above Act in respect of the
registration of the above compaiy and of matters precedent and incidental to it have been
complied with,

And [ make this solemn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835
Declared at __\1; SHIP STREET

BRECON,

POWYS
The lst day of August 1988

beforeme-

A Commissioner for Qaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a

Declarant to sigh below

Commissioner for Oaths.
Presentor’s name, address and For official use
reference (if any): New Companles Seclion Post raom
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COMPANIES FORM No. 10

Statement of first directors
and secretary ana intended
situation of registered office

Ej:q:%s'?: dorot Pursuant to section 10 of the Companies Act 1985
el
this margin

To the Registrar of Companies
Pledae camplel -
:e%b?y. pfefgrgtﬁy or official use
Inblack type, or
bold block lettering

Name of company

. MITOPEN LIMITED """

* insert full name /

of company

The intended situation of the registered office of the company on incorporation is as stated below

2 BACHES STREET
L LONDON

. Postcode N1 6UB y

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X' in the box opposite and insert ><
the agent’s name and address below

JORDAN & SONS LIMITED i
21 ST THOMAS STREET
BRISTOL

Postcode BS1 638

Number of continuation sheets attached (see note 1)

Vo |

Presentor’s name, address and For official use
reference (if any): - General Section Post room
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RIRECTOR

The name(s) and particulars of the person who is, or the persorns who are, to be the first director
ot directors of the company (note 2) are as follows:

Name (note 3) INSTANT COMPANIES LIMITED Business occupation
COMPANY REGISTRATION AGFNT
Previous name(s) (note 3) NONE Nationatity B
Address (note 4) 2 BACHES STREET UK RECASTERED  +~
LONDON Date of birth {(where applicabie)
Postcode N18UB {note 6)

Other directorshipst NONE

I consent to act as directorof.the company named on page 1
Signature S (Authorised Signatory) Date 01-08-88

/ £

" ;/

SECRETARY

The name(s) and particulars of the person who ic, ar the persons who are, to be the first
secretary, or joint secretaries, of the company are as follows:

Name (notes3&7)  SWIi'T INCORPORATIONS LIMITED

Previous name(s) (note 3) NONE

Address (notes 4 & 7) 2 BACHES STREET

LONDON

Postcode N16UR

Iconsentto actas § cretary of the company named on page 1
A

5/ ¥ !‘%
M.

Signature {Authorised Signatory) Date 01-08-88

L'y A a¥

¢

SR -
Signature of agentan ueit@ <! subscribers / ﬂd“‘v“"ﬁ;ﬁ*o Date 01-08-38 o

Please do not
write in
this margin

1 enter particulars
of other
Airectorships
held or previously
helu (see nate 5}
if this space is
insufficient use a
continuation sheet.

Pleass do not
irite in
this margin
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THE COMPANIES ACT 1985

'FEE o9 PAID

O

N

COMPANIES HOUSE'
A PRIVATE COMPANY S

al Q%?& o
LIMITED BY SHARES [«

Memorandum and Articles of Association

Cx2a8% 0.4

1. The Company's name is

MITOPEN LIMITED /

2. The Gompany's registered office is to be situated in England & Wales.
3. The Company's objects are :-

{8) To acquire by purchase, lease, exchange or otherwise for development,
investment or resale and lo traffic in land and house and other property of any
tenure or any interest therein, and to create, reserve, sell and deal in frechold
and leasehold ground rents, and to make advances upon the security of land or house
or other property or any interest therein, and whether erected or in course of
erection, and whether on first morigage or subject to a prior mortgage or
mortgages; and generally to deal in, traffic by way of sale, lease, exchange or
otherwise with land and house property and any other property (whether real or
personal) and to turn the same to account as may seem expedient, and in particular
by laying out streets, roads, and squares, constructing, sewers and draining,
planting, paving and preparing building sites, and by conslrucling, reconstructing,
altering, repairing, improving, decorating, furnishing, and maintaining houses,
flats, bungalows, offices, factories, warehouses, wharves, buildings, works and
conveniences of all kinds, and by consolidating or connecting or subdividing
properties, and by leasing and disposing of the same, and by advancing money to and
entering into contracts with builders, tenants and others: and to manage any land,
buildings or other property as aforesaid, whether belonging to the Company or not,
and to coliect rents and income, and to suppiy to tenants and occupiers catering
and other services and all conveniences and amenities commonly required therewith;
to acquire and fake over businesses or undertakings of all kinds, and to carry on,
or dispose of, remove or put an end to the same or otherwise deai with the same as
may seem expedient; and to carry on all or any of the businesses of building and
civii engineering contractors, land, estate and property developers, repairers and
jobbers, estate agents and managers, mortgage and insurance brokers and agents,
surveyors, valuers and auctioneers, general farmers, builders’ merchants, plant
hire specialists and contractors, merchants of and dealers in plant, machinery,
vehicles and appliances of all kinds, painters, decorators and ptumbers, haulage
and transport contractors, electricians and general engingers.
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{b) To caity on any other trade or business
whatever which can in the opinion of the Board of
Qiractors by advantageously carriad on in connection
with or ancillary to any of the businesses of the
Company.,

{c) To purchase or by any other means
acquire and take aptions ovar awy property
whatever, and any rights ar privileges of any kind
aver ar in respect of any property,

{d}) To apply for, register, purchase, or by
other means acquire and protect, prolong and ranew,
whether [n the United Kingdom or elsewhere any
patents, patent rights, brevets d'inventian, licences,
Secret procasses, trade marks, desians, protections
and concessions and to disclaim, alter, modity, use
and tuin to acecount and ta manufacture under or
grant licences or privileges in tespect of the same,
and to axpend money in experimenting upon, testing
and improving any patents, Inventions or rights
which the Company may acquire or propose to
acquire.

(e) To acquire or undertake the whole or any
part of the business, goodwill, and assets gt any
persan, tirm, or company carrying on or proposing
to carry on any of the businesses which the
Company is authorised to carry an and as part of
the consideration for such acquisition to undartake
a" or mny of the labilitles of such person, firm ar
CTmp.L Y, G 1O acquire an mterest in, amalgamate
#ah,  Or enter into parinership or into any

ftangemer" .or sharing prafits, or for co-operation,
ot ‘or mutual assistance with any such person, firm
oreon | any, or for subsidising or otherwise assisting
any such persor, fitm or company, and to Qive ar
accept, Oy way of cor.deration for any of the acts
or things aforesard or property acquired, any
shares, debentures, debenture stock or securitins
that may be agreed upon, and to hoid and retain, or
sefl, mortgsar  wd  deal  with any shares,
deb.n! 'ras. dei.. ture stock or securities so
reco g,

{f. To i nrove, manage, construct,  repair,
devclop, exch:nge, (et on lasse or otherwise,
martgage, charge, sell, dispose of, turh to account,
grant licences, options, rights and privileges in
respect of or otherwise deal with all or any part at
the propurty and rights of the Company.

(a) To invast and deal with tho moneys of the
Company not immadiately requiced In such manner as
may from time to lime be detarmined and to hold or
otherwise deal with any investments made,

(h) To lend and advance maney or give credit
an any terms and with or without security to any
person, tirm or company {Including without prejudice
to the generaiity of the foregolng any holding
sompany, subsldiary or fellow subsidiary of, ar any
other company associated in any way with, the
Company), to enter into quarantess, contracts of
indemnity and suretyships of ali kinds, to recelve
maney on daposit or Joan upon any terms, and to
secure or guarantee in any manner and upon any
terms the payment of any sum of monsy or the
performance of any obligation by any person, tirm or
company (including without prejudice to the
generality of the foregoing any such holding
company, subsidiary, tellow subsidiary or assaciated
company as aforesald).

() Te borrow and raise maney in any manner
and tq secure the repayment of any money borrowed,
ralsed or awing by mortgags, charge, standard
security, lien or other security upon the whole or
any part of the Company's property or assets
(whether present or future), Including its uncalied
capltal, and also by a similar mortgage, charge,
standard socurity, llen or security to securs and
guarantae tha performance by the Company of any
obligation or tiability it may undertake or which may
bacome hinding on It.

{I} To draw, make, accept, endorse, discount,
nacotiale. execute and issue cheques, bhis of

exchange, promissory notes, bills of lading,
warrants, debentures, and other negotlable or
transferabie Instruments.

(k) To apply for, proraote, and abtain any Act
of Parllament, crder, or licence of the Departmant of
Trade or other authority for enabiing the Company
to carry any of its abjects Into eflect, or for
effecting any modHication of the Company's
constitution, or for any other purpose which may
seem calculated directly or Indirectly 1o promote the
Company's interests, and to oppose any proceedings
ar applications which may seem calculated diractly or
Indirectly to prejudice the Company's interasts.

{I) To enter inta any arrangemants with any
government or authority (supreme, municipat, iocal,
or othr-wise} that may seem conducive to the
attainment of the Company’s ohjects or any of them,
and to ebtaln from any such government or authority
any charters, decrees, rights, privileges or
concessions which the Company may think desirable
and 1o carry out, exercise, and comgly with any
such charters, decrees, rights, privileges, and
concessions.

{m} To subscribe {or, take, purchase, or
othi. wise acquire, hold, sall, deal with and dispose
of, place and underwrite shares, stocks,
debentures, debenture stocks, bonds, obiligations or
~gcurities issued or guaranteed by any othar
company constituted or carrying on business in any
part of the world, and debentures, debenture
stocks, bonds, obligations or securities issued or
quaranteed by any government or authority,
municipal, local or otharwise, in any part of the
world,

(n) To cantrol, manage, finance, subsidise,
co-ordinate or otherwise assist any company or
companies in which the Company has a direct or
indirect financial interest, to provide secretariai,
administrative, technical, commercial and other
services and tfacilities of ali kKinds for any such
company or companies and ta make payments by way
of subvention or otherwise and any other
arrangements which may seam desirable with respect
to any business ar operations of or generally with
respect to any such company or companies.

{0) Tc promote any other company for the
purpose of acqulring the whale or any part of the
business ar property or underniaking or any of the
liabilities of the Compan,, or of underiaking any
business or operations which may appear likely to
assist or beneh! the Company or to enhance the
value of any property or business ot the Company,
and to place or guarantes the placing  of,
underwrita, subseribe for, or othenvise acquire afl
or any part of the shares or securities ot any such
company as aforesald.

{P) To sell or otherwise dispose of the whoie
or any part of the business eor property of the
Company, either together or in partions, for such
coasideration as the Company may think tit, and in
particutar for shares, debontures, or securities of
any company purchasing the same,

() To act as agents or brokers and as
trustees for any person, firm or company, and to
undertake and perform sub-contracts,

{*} To remunerate any persan, firm or
campany rendeting services to the Campany either
by cash payment or by the allotmant 1o him ar them
of shares or other sezurities of the Company
credited as pald up in full or in part or otherwise as
may be thought oxpedient,

(s} To pay all or any expenses incurred in
connection with the promotion, formation and
incarporation of the Company, or ta contract with
any pergon, firm ar compary 1o pay the same, and
10 pay commissions {0 brokars and others tor
underwriting, placing, selling, or guaranteeing the
subscription of any shares or other sacuritios of the
Company.




(t} To support and subscriba to any charitaile
or public object and o support and subscribe to any
institution, soclety, or club which may be for the
benetit ot the Company or its Directors or
amployees, or may bo connected with any town or
place where tha Company carries on business; to
give or award pensions, annuitles, gratuities, and
superannuation or othar allowances or benefits or
charitable ald and generally to provide advantages,
faciiitias and services for any persons who are or
have heen Directors of, or who are or have been
employed by, or who are serving or have served the
Company, or any company which Is a subsidiary of
the Company or the holding company of the Company
or a fellow subsidiary of the Company or the
predecessors In busingss of the Company ot of any
such subsidiary, holding or fellow subsidiary
company and to the wives, widows, children and
other relatives and dependants of such persons; to
make payments towards insurance; and to set up,
astablish, support and malintain superannuation and
other funds or schemes {whether contributory or
non-contributory) for the benetit 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 benefitof any of the
employees of the Company or of any such
subsidiary, holding or fellow subsidiary company and
10 iend money to any such employees of to trustees
on their behalf to enable any such purchase schemes
to be established or maintained.

(u} Subject to and In accordance with a due
compliance with the provisions of Sectlons 155 t0 158
{lnclusive) of the Act {it and so far as such
provisions shail be applicable), to give, whether
directly or indiractly, any kind of financial
assistance (as detined In Seetiop 152(1)(a) of the
Act) for any such purpose as is specitied in Section
151(1) and/or Section 151{2) of the Act.

{v} To distribute among the Members of the
Campany in kind any property of the Company ot
whatgver nature.

{w) To procure the Company to he registered
or recognised in any part of the world.

(x} To do all or any of the things or matters
aforasaid In any part of the world and either as
principals, agents, contractors or otherwise, and by
or through agents, brokers, sub-contraclors or
otharwise and either alone or in conjunction with
others.

{y) To do all such other things as may be
deemed incidental or conducive to the attainment of
the Company's objects or any of tham,

AND so that:-

{1} None of the objects set forth in any
sub-clause of this Clause shall be restrictively
construed but 1he widest interpretation shall be
aiven to each such object, and none of such objects
shall, except where the context expressly so
requires, be in any way limited or restricted by
reference to or inference from any other object or
ohjects set forth in such sub-clause, or by refarence
to or Interenca from the terms of any other
sub-clause of this Clause, or by referance to or
inference fram the name of tha Company.

() None of the sub-clauses of this
Clause and none of the objects thereln specitied shall
ba deemed subsidiary or anciliary to any of the
nbjects specified in any other such sub-clause, and
the Company shall have as full a power to exercise
each and overy one of the objects specified in each
sub-clavse of this Clause as though each such
sub-claute contalned the objects of a saparate
Company,

{3) The word "Company" in this Clause,
axcent where usod in reference to the Company,
shal, bae daamad to include any partnership or other

hody o©! persons, whather incorporated or
unincorparated and whother domiciled in the United
Kingdom or elsewhegre.

{4) In this Clause the expression “the
Au neeans the Companles Act 1485, but so that any
reference in this Clause to any provision of the Ant
shail be deemed to Include a reference to any
statutory modification or re-enactment of that
provision far the time being In force.

4. The llabltity of the Membeors Is limited.

§. The Company's shara capital is £1000 divided
into 1000 shares of £1 each.

Wa, the subscribers to this Memorandum of
Association, wish to be formed Into a Company
pursuant to this Memarandum; and we agree to take
the numbar of shares shown opposite our respective
names,

Names and Addresses  Number of shares taken
ot Subscribers by each Subscriber

For and on hehalf of

1 instant Companies Limited - One
2 Bachas Street
London N1 BUB

For and an behalf ot

2. Switt Incorporations Limited « One
2 Baches Street
London N1 gUB

s

PRy

Total shares taken - Two

—

Dated (!1-08-83

Wltness !o the above sighatures, Terry Jayne
c‘ 2 Baches Street

; London N1 6UB

St
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION
PRELIMINARY

1. (a) The Regulations contalned in Table A in
the Schedule to the Companies (Tables A to F)
Regulatlons 1985 as amended by the Companies
{Tables AtoF) {Amendment} Regulations 1985 (such
Table being hereinaiter cailed "Table A"} shall apply
to the Company save in sQ far as they are excluded
or varied herehy and such Requlations {(save as SO
excluded or varied) and the Articles hereinatfier
contained shail be the regulations of the Company,

(b) in these Articies the aexpression "the Act”
maans the Companies Act 5985, but so that any
referance I these Articles 10 any provision of the
Act shall be deemed to include a reference 0 any
statutory modification or re-enactment of that
provision far the time heing in force.

ALLOTMENT OF SHARES

2, (a) Shares which are comprised in the
authorised share capital with whigh the Corpany is
incorporated shall be under the control of the
Directors who may (subject 0 Section 80 of the Act
and to paragraph (d) helow} allot, grant options
over or otharwiso disposa of the same, to such
persons, on such terms and in such manner as they
think fit.

(k) All shares which are not comprised in the
authorised share capital with which the Company is
incorporated and which the Directors propose (o]
issua shafl first be offered to the Members in
proportion as nearly as may be t0 the number of the
existing shares held by them respectively unless the
Company in General Meeting shall by Special
Resolution otherwise direct. The otfer shall be made
by notice spacitying the number of sharaes offered,
and fimiting a period {not being less than fourtecn
days) within which the offer, if not accepted, will
be deemed to be declined. After the expiration of
that period, those shares SO deemed to be declined
shall bae offered in the proportion aforasaid to the
persons who have, within the sald period, accepted
all the shares offered to them:; such further otier
shall be made in like terms In the same manner and
[imited by a like period as the original offer. Any
sharas not accepled pursuant to such offer or
furthar otter as aforesaid or not capable of heing
oftered as aforesald axcept by way of fractions and
any shares roieased frgm the provisions of this
Artlcle by any such Special Rosolution as aforesad
shall be under the control of the Directors, who may
allot, grant options over or otharwise dlspose of the
same 0 such persons, on such terms, and in such
mannar as they think fit, provided that, in *he case
of shares not accepted as aforesald, such shares
shall not be disposed of on terms which are more
favour~ble to the subscribers therefor than the
terms on which they were offered to the Members.
The foregoing provisions of this paragraph () shall
have effact subject to Saction 80 of the Act.

{¢) In accordance with Section 91(1) of the
Act Sactions 89(1) and 30{1) to (6) {Inclusive) of
the Act shall not apply to the Company.

(¢} The Directors are generally and
unconditionally authorised for the purposes of
gection 80 of the Act, t0 axercisa any power of the
Company to altot and grant rights to subscribe for
ar convart securities into shares of the Company up
to the amount of the authorised share capital with
.*jch the Company is incorporated at any time o¥
wmes during the period of five years from the date
of tncorporation and the Directors way, afler that
perlod, allot any shares or grant any such rights
under this authority In pursuance of an offer or
agreament so to do made by the Company within that

period. The authority heraby given may at any time
(subject to the said Section 50) be ronewed, revoked
or varied by Ordinary Resolutinn of the Company In
Genaeral Meeting.

SHARES

3. Tho lien conferred by Clause 8 in Table A shail
attach also to fully paid-up shares, and the Company
shall also have a first and paramount han on all
shares, whether fully patd of not, standing
registered in the nama ol any person indebted or
under Hability to the Company, whether ha shall be
the sote registered holder thereof or shall be one ot
two or maore joint holders, for all moneys presently
payable by him or his estate to the Company. Clause
g In Table A shall be modifled accordingly.

4. The fNability of any Member in default in
respact of a call shall be increased by the addition
at the end of the first sontence of Clause 18 in
Table A of the words ngnd all expenses that may
have been incurred by the Company by reason of
such non-payment”.

GENERAL MEETINGS AND RESJ.UTIONS

5. (a) A notice convening a General Meeting shall
be requiret; to specily the general nature of the
husiness to be wransacted only In the case of special
pusiness and Clause 38 in Table A shall be modified
accordingly.

All business shall be deemed special that is
transacted at an Extraordinary General Meeting, and
also all that is transacted at an Annual General
Meeting, with the exception of declaring a dividend,
the consideration of the accounts, balance sheets,
and the reports of the Directors and Auditors, and
the appointment of, and the fixing of the
remuneration of, the Audtitors.

() Every notice convening a General Meeting
shall comply with the provisions of Section 372(3) of
tne Act as o glving information to Members in
regard to thelr right to appoint proxies; and notices
of and other communications relating to any General
Meeting which any Member is entitled to recelve shall
he sent to the Directors and to the Auditors for the
time belng of the Company.

6. (a) Clause 40 in Table A shall be read and
construed as if the words “at the time when the
Meeting proceedsto business" were added at theend
of the tirst sentence.

(b} 1t a quorum is not present within hait an
tour 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 Genetal Meeting a quordm is not
prasent within half an hour from the time appointed
therafor such adjourned General Meeting shall be
dissolved.

(¢) Clause 41 in Tahble A shall not apply to the
Campany.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the
Company.

(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. Sublect to and in defauit
of any such determination there shall be no maximum
number of Dlrectors and the minimum number of
Directors shall be one. Whensoever the minimum
number of tha Dlrectors shall be one, a sole Director
shalt have authority to exorcise all the powers and
discretions by Table A and by these Articies
expressed to ba vested In tha Divectors generally,
and Clause 89 in Table A shall be moditled
accordingly.




(c} The Directors shall not be raquired lo
ratira by ratation and Clauses 73 to 80 (inclusive) in
Table A shall not app'y to the Company.

{d) No person shall be appointed a Director at
any General Maoting unless either:-

() he is recommoended by the Directors;
ar

(ily ot less than fourteen nor more than
thirty-fiva clear days before the date appointed for
the Generay Maeeting, notice executed by a Membar
qualitied to vote at the General Meeting has been
given to the Company of the intentlon to propose
that person for appolntment, together with notice
exacuted by that person of his willlngness to he
appointed.

{8} Gubject to paragraph (d) above, the
Company may by Ordinary Resolution In General
Meeting appoint any person who Is willing 10 act to
be a Director, either to fill a vacancy 0 1S an
additional Director.

{f) The Directars may appoint a person who Is
willing to act to be a Director, either to Hll a
vacancy o~ as an additional Dircctor, provided that
the appointment does not cause the number of
Lirectors to exceed any number determined in
accordancewith paragraph (b) above as the maximum
number of Directors and for the time being in force.

BORROWING POWERS

8. The Directors may exercise all the .sers of
tha Company to borrow money without limit as to
amount and upon such terms and in such manner as
thay think fit, and subject {in the case of any
security convertiole into shares) to Section 80 of the
Azt to grant any mortgage, charge or standard
sacurity over its undertaking, property and uncalled
capital, or any nart thereof, and t0 Iissue
debentures, debt © & stock, and gther securities
whether outright . as security for any debt,
ltability or obligation of the Company or of any third
party.

AL TERNATE DIRECTORS

4. (a) An alternate Director shall not be entitled
as such to regceive any remuneration from the
Company, save that he may be pald by the Company
such rart {if any) of tha remuneration otherwise
payable 10 his appointor as such appaintor may by
notice In writing to the Campany from time to time
direct, and the first sentence of Clause 66 [n Table
A shall be moditied accordingly.

(b) A Director, or any such other person as Is
meuticned fn Clause §5 in Table A, may act as an
alternate Director to represent more than one
Director, and an aiternate Director shaill he entitled
at any meeting of the Diractors or of any committes
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 anly one for the
purposae of determining whether a quorum 1s present.

DISQUALIFICATION OF DIRECTORS

10.  The office of a Director shall be vacated if he
becomes Incapable by reason of liiness or injury of
managlng and adminlsiering his property and affairs,
and Clause 8% In Table A shall be moditied
accordingly.

GRATUITIES AND PENSIONS

11. {a) The Dlractors may excrcise the powers of
the Company conferred by Clause 3(3) of the
Memorandum of Assoclation of the Company and
shall be entitled to retain any benefits received by
tham or any of them by reason of tho exercise of
any tiuch powers,

{b) Ciause 87 in Table A shak not apply « tre
Company.

PROCEEDINGS OF DIRECTORS

12. (a} A Directormay vota, at any meeting of the
Directors or of any committea of the Dirgctors, on
any resolutlen, notwithstanding that it in any way
concerns or refates to a mattar in which he has,
directly 't indirectly, any kind of Interest
whatsoaver, and if he shall vote on any such
rasolution as aforesaid his vote sha', be counted;
and in relation 10 any such resoiution as aforesaid
he shall (whether or not he shall vote on the same)
be taken Into account in calculating the quorum
presaent at the meeting.

{b) Clauses 94 to 97 (inclusive) in Table A
shall not apply to the Company.

INDEMNITY

13. (a) Evary Director or other officer of the
Company shall be indemnified out of the assets of
the Company against alt losses or liabilities which he
may sustain or ‘nour In or about the execution of
the duties of his olfice or otherwise in refation
thereto, Including any liabiiity incurred by him in
defending any proceedings, whether civil or
criminal, in which judgment is given in his tavour or
in which he is acquitted or in connection with any
application undar Saction 144 or Section 727 of the
Act in which relief is granted to him by the Court,
and no Directar or other officer shall be liable for
any loss, damage or misfortune which may happen to
ar be ingurred by the Company In the execution of
the dutigs of his office or in relation theteto. But
this Article shall only have effect in so far as its
provisians are not avoided by Section 310 of the
Act.

{b} Clause 118 in Table A shaill pot apply to
the Company.

TRANSFER OF SHARES

14, Tha Directors may, in their ahsofute discretion
and without assigning any reason therefor, decline
10 register the transfer of a share, whether or not
it is a fully paid share, and the first sentence of
Clayse 24 in Table A shall not apply to the
Company.

Names and Addresses of Subscribers

1. Instant Companies Limited
2 Baches Street
Londoh N16UB .

For and on behalf of -1-
i‘\

For and on hehal! of
2. Swift Incorporatlons Limited

2 Baches Street /

London N1 6UB d

Dated 01-08-88

Witness to the above signatures, Terry Jayne
i 2 Baches Street
London N1 8UB

e
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2328824

| hersby certify that

MITOPEN LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 15 DECEMBER 1988
P. 0, ’P.ou?u

MRS LA, ROWLEY

an authorised officer

HCoo78
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THE COMPANIES ACT 1985

Company Number .......0 50

SPECIAL RESQLUTION OF

MITOPEN 1,IMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the Members for the time being of the
above-named Company entitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to Clause 53 in Table
A (which Clause is embodied in the Axticles of Association of the Company), for
all purposes be as valid and effective as if the same had been passed at 2 General
Meeting of the Company duly convened and held.

1t is resolved:
That the Memorandum of Association of the Company be altered by deleting

sub-ciause (a) of Clause 3 and by substituting therefor the new sub-clause
attached herefo and for the purposes of identification marked “X”:

Dated this 21at day of December 198 g
................................ s /ﬁ?i\“?«m
(AUTHORISED SIGNATOR Y ’ NSTANT COMPANIES LH/\{I{IT’QD)’&Q ,’L;:-é .
; yoe o
W i " O

TN

-----------------------------------------------------------------

(AUTHORISED SIGNATORYOF SWIFTINCORPORATIONS LIMITED)

SOHDAN & SUNS LT
332258/P% . o JORDAN l\i{lli‘SE_ D,
/ 47 BRUNSWICK ® 1%, {ghnee o+

TEL. 0% 253 3034 TELEX

Fiine/ 2/



{(a) To carry on the business of a holding company in all its branches,
and to acquire by purchase, lease, concession, grant, licence or otherwise
such businesses, options, rights, privileges, lands, buildings, leases,
underleases, stocks, shares, debentures, debenture stock, bonds, obligations,
securities, reversionary interests, annuities, policies of assurance and other
properly and rights and interests in property as the Company shall deem fit
and generally to hold, manage, develop, lease, sell or dispose of the same;
and to vary any of the investments of the Company, to act as trustees of any
deeds constiluting or securing any debentures, debenture stock or other
securities or obligations; to enter into, assist, or participate in financial,
commercial, mercantile, industrial and other transactions, undertakings and
businesses of every description, and to establish, carry on, develop and
extend the same or sell, dispose of or otherwise turn the same to account, and
to co-ordinate the policy and administration of any companies of which this
Company is a member or which are in any manner controlied by, or connected
with the Company, and to carry on all or any of the businesses of capitalists,
trustees, financiers, financial agents, company promoters, bill discounters,
insurance brokers and agents, mortgage brokers, rent and debt collectors,
stock and share brokers and rdealers and commission and general agents,
merchants and traders; and to manufacture, buy, sell, maintain, repair and
deal in plant, machinery, tools, articles and things of all kinds capable of
being used for the purposes of the above-mentioned businesses or any of
them, or likely to be required by customers of or persons having dealings with
the Company.

‘ JHDsy & S0 T
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THE COMPANIES ACT 1985
2328824

CERTIFICATION
WE HEREBY CERTIFY that this print
incorporates all alterationg made to

PRIVATE COMPANY LIMITED BY SHARES this company's Memorandum ol
Assaciation by filed resolutions and
Is lodged In campliance with tho
requirements af section 18 o! tho
Companies Act 1985,

4/01/89

MEMORANDUM OF ASSOCIATION OF

MITOPEN LIMITED

1. The Company's name is *“MITOPEN LIMITED".
2. The Company's registered < “ine is 10 pe situated in England & Wales.

3. The Gompany's objects are -

(a) To carry on the pusiness of a holding company in all its branches, and to acquire by
purchase, lease, concession. grant, licence or olherwise such businesses, options, rights,
privileges. lands, puildings, leases, underleases, stocks, shares, debentures, debenture
stock, bonds, obligations, secunles, reversionary interests, annuities, policies of
assurance and other property anc rights and interests in property as the Company shall
deern fit and generally to hold, manage. develop, lease, sell or dispose of the same; and
to vary any of the invesiments of the Company, lo act as trustees of any deeds
constituting or securing any debentures. debentuse stock or other securities or
obhigations; to enler into, assist, or parlicipate in financial, commercial. mercantie,
industrial and other transactions. undertakings and businesses of every descriplion, and
to establish, carry on, develop and extend the same or sell, dispose of or otherwise turn
the same to account, and to co-ordinate the policy and administration ol any companies of
which tiiis Company is a member or which are i any manner controlled by. or connected with
the Company, and lo carry on all or any of the businesses of capitaiists, trustecs,
financiers. financial agents, company promolers, bill discounters. insurance brokers and
agents. mortgage brokers. rent and debt collectors, stock and share brokers and dealers
and commission and general agents. merchants and traders: and toc manufacture, buy. sell,
maintain, repair and deal in planl machinery. tools, arlicies and things of all kinds
capable of being used for the purposes of the above-menlioned businesses or any of them,
or likely to be required by customers of ar parsons having dealings with the,,q\?mpany.
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(b) To carry on any other trado or business whatevor which can In the opwvon of the Board of
[c)trectors he advantageously carried on in connection with or ancillary lo any ol the businosses ef the
ampany,

{c) To purchase or by any other moar: acquire and take cpuens evor any groperty whawver, and any
rights or privileges of any kind ovar or In respect of any propoerty.

{d) To apply for, registar, purchase, or by other means acquua and protact, prolong and engw,
whother In the United Kingdom or clsewhore any patents, patent rights, brevets dmvention, licencas,
socrot processes, trada marks, dasigns, protacilons and concosstons and to disclaim, altor, madity, uso
and turn to account and e manulacture undar ot grant leences or privileges in rospect of the same,
and to axpend monoy i gxpormonting upon, tpsting and Improving any patents, inventions or rights
which the Company may acquire or propese 10 acouire

{0) To acquire o undortako the whoie or any part of the businoss, goodwill, and assats of any porson,
firm, Or company carrylng on of proposing 19 catry on any of the businesses which the Company is
authorised to car~y on and as pan of the considoration lor such acquisibon {4 undertake ol or any of
the labilities of such person, firmy Of company, of 10 acauifo an Intorest In, amalgamato with, or
enter into partnorship or inlo any arrangement for shacng profts, or for co-oparation, or for mutual
assistance with ony such person, tirtn or company, or for substdsing or otherwise assisting any such
person, firm or company, and 1o give or accept, by way of coansidmation for any of the acts or things
atoresald or pr -anty acquwed, any sharos, dobontures, dobionture stovk or securities mat may be
agreed upon, and 1o hold and rotn, or sell, morigage and doal with any shares, debenturgs, debanturo
stock ar securitles 50 racoived,

() To improve, manage, construct, repail, develop, exchange. 1ot on lease or otherwivg, mongage,
charge, sell, disposa of, twn 1O account, grant licances, options, rights and privilegas in respact at,
or otherwise deal with all or pny part of tho proparty and rights ot tha Company.

(g) To invost and deal with the monoys ot tho Company not immediately roquirgdt In such mannor as may
from time to tima bo dotermined and to hold or othonvise doal with any investinanis mada.

(h} To lond andd advance monoy OF give erodit on any terms and with or withyut socunty 1o any porson,
tirm or company (Iincluding without prejudice to the generality of the foregoing any holding company,
subsidiary or fellow subsidiary of, or any ather company associated wn any way with, tho Company), to
anter Into guarantees, contracts of {ydemnity and surotyships of all kinds, 10 recewe money on deposit
or joan upon any terms, and & Securo or querantea in any manpner and upon any terms the payment of any
sum of monay or the performance of any obilgation by any persen, firm or company (including without
prejudicn to the gonerahty of the faregong any such hoiding company, subsidiary, tellow subsidary or
associated company as ateresad).

{i} To borrow and ralse monay in any mannor and to securo the ropayment of any money borrowed, raised
or owlng by mortgage, chargo, standard socunty, lien or othor security upon the whole or any part of
the Company's propony or assots (whoether pregent OF futured, Including 1s uncallted capital, and also
by 3 sioular mongaga, charge, standard secunty, lien or security 10 socure and guorantea the
parformance by the Companv ot any obligation or habulity 1t may undortake of which may bacome Minding
on it.

{fi To draw, make, accept, ondoese, discount, negotiate, execute and issue chaques, ks ol exchango,
promissory  netes, bills of lading, warrants, dobntures, and other negotiotra or trangferablo
instruonts.

(k) To apply tor, premoto, and obtain any Act of Parllament, order, or licance of tho Department of
1rade or other authonty lor enabling tie Company o garry any ol its objects into effect, or for
offecting any moditication of the Company’s canstitution, or fof any othor purpose which may sScem
caicutated diractly or indirectly to promoto the Company's Interosts, and to opposae any procecdings or
applicctions which may Seem calculated directly or Indirctly tc prejudice the Campany's interests.

() To enter into any arrangements with aay government or authority (supreme, municipal, lzcal, or
otherwise) that may soom conducive to the attainment ot the Company's objects or any of them, and 10
obtaln from any such govarnment ar authority any charters, docrees, rights privileges or concessions
which tho Company may think desirable and to sarry oul, @Xercise, and cowply with any such charters,
docreas, rlghits, priviteges, and conzossIons.

(m} To subscribe for, take, purchase, of Othorwise acquire, hold, sell, deal with and dispose of,
place and underwrite shares, sStocks, debantures, debanture  stocke, bonds, obligations or securities
issund or guaranteed by any other company censututed or carrying on businesg In any part of thae world,
and debentures, debenture stocks, bhonds, obligations or socaritios issued or guaanteed by any
governmant  or authonty,  municioal, local or othervise, in  any  part of tha world.

{n} To control, manago, finance, subsidise, co-ordlnate of atherwlse assist any company or companies
In which the Compaisy has a direct or indiract financial i tersst, to provido secratarial, adminlstrative,
tochnical, commaorclal anct other services and facilitios of aff kinds for ény such company or companles
and to make paymonis by way of subventlon or othonvise and any Othgr arrangomants which sy seem
dosirabile with resgect to any businoss or operations of or generally with respoct 10 any such compeny
or companies.



(o) To promote any other company  for the purpose nt acquiring tha wholo or any pan gf the
busingss or propony or underpaking or any of 1ha liobilities of thg Company, aor of pndontakng  any
pusiness or operations which may appear likoly 1o assist of nonefit tho company arf 10 enhance the value
of any propenty ot business of the Company, and to ploce o guarantes the placng af, underynma,
sunscr-bé: for, or otnerwisd acquirg all or any pant of tha ghores OF secuptios of any guch company 83
atorosaid,

{p} TO sell or otherwise disposa of the whate or any part of the pusinosn  ar propeny ol tho
Company, ecither togather or in portions, tor such considaration a5 the Company may think 18, and N
parucuiar for ghares, debeniures, oF securities of any conipany purchasing ho samaé

q) To =act as Lgents or brokoars und s wustees for any persen. fgra Of componY, ond to undortake
and periorm sub-contracts,

(r) To (emunarate  any  porson, firm or company rendenng services to the Company aither by eagh
payment ¥ by the allotment to him or tham of shares of othoy secunted i the Cerpany prediteo »3
palg up in {ull or in part or otherwiso as may be thought ¢x padient.

{sy To pay ail or any axpanses incurred 1 connaction witn he promaotion. jgrmanon  and
meorporation of the Company, of 10 contract with any person, firm of ccmpany 10 P2Y she seme and to
pay commissions 0 prokers and others  tof undarweiting, plasing, soiling, of guarantaing 1hi
sire-nription of any shares or othes securities of the Company.

(1} 7o support  and subseribe 10 any gharitatie or publle ob ect and 10 gupport and subscnbe 0
any imstituton, goclaty, or clb shich may bBe for the benebl ¢l tho Company or g Direstors of
employeos, of may ba connacted with any town or placo wherd thay Company £arnos on busness, 1o give
or awarg pansions, annuittes, gratulties, and supgrannuation or othar allowances ar  benchts  Of
charitable aid and generally 10 provide aclvatagos, facitities and gorwices for any persons who are or
have been Dircctors of, or who ard orf have beoen amployod by, of who ore serving or have servoed the
Company, oF any gcompany which is a subsidiary of the Company or tho holding company ot the Company 0 d
tollow subsidiary of the GCompany of the predecessors in businoss of the Company Of at any such
subsidiary, holding or fellow subsiharny company and to tho wives, widows, chidren and other rolauves
and dependants of such persons, to make payments towargs Insuranco, and to sot up. astablish, support
and mainain aupcmnnuallon and other funds of schemas (whothtd contributory OF non-cGniubutony) fyr
the benegfit of any of guch persons and of 1hoie wives, widows, chudren and othor rejstved st
dapendanis; and to sot up, ostablish, suppont and maintain prol shading or share parchasc achemes for
the henelit of any ol the omployoes of the Company ot any such gubsidiaty, helding of fallow
subsdry company ang 1o land monay 10 uny such employcos or 1@ trustecs on ther pohalf to enabie any
such purchage schomes (o be ostablished or mantaned.

{4} Subject 0 and n accofdanco with a due ceinpliancd with the provisions of Sections 85 W 153
{inclusivo) ot the Act (U and so ftar at such provisiong shall  be applicabie), 1o gwe, whathor
diregtly or indlizetly, any wnd of tinancal assistance  {as dotineg w Sectlon 152012y ot the Act)
tor any such purpose a7 s spociied In saction  151(V) andor Socuen 151{2) ot the Act

(v) TO distrbute  among the Membars of the Company W0 kins any propeny ot the Company of
whatever nature

(w) To procure the Company 1a be rogstorad  OF rocoamsed o 2Ny part of the world.

) To do all oy any of the things of matters aterasad o any part of 1ho world and oither as
principals, agents, contractors  OF othenwise, and by of through agents, brokers, sub-COMIACIUE or
otherwise and gither alone or in conjuncuan with othors

y To do a1 such other things a7 may bo deemed mcidental of condusve 1o the attainment of the
Company's objests or any of them,

AND g0 that-

(1) Hone of the objects sot forth in a0y sub-clayse ol s Clauso shall  be rostrigtivaly
construed but tha widest intorprotation ghall ko givon @ aach such object and nong of such objects
shall, except whera the content oxprassly su RquUIres, ba I any way fmited or sestricted by refarenco
1o or Inferonce trom any other ohject oOr c4jects sot jorth in such sub-clause, of by reforance o Of
interence from tho torms o any other gubclauso of this Clause, of by roference 10 ar inloroncg from
tho name ot the Company

{2) None of the sub-clauses of thiz Clause and none ol the objects therein specified shatl
pe deamed subsldiary of anclifary to any ©f tho objects spoctied M aay other such sub-clause, and the
Company shall have as ful a power tO owercise tach and every one ol the objests speaiied In aach
sub-clause of this Clause as though each such sub-clause contained the objocts of 2 separsta Company.

(3} Tha word “Company” In this Clouse, oxcept wheore used in refetence to the Company. shall
be doemed It inciuga  any partnershp f othor bedy of persons. whayhar Incorporated of uninzorporated
and whathor damiciicd In the nited Kingdom or plsawhere

(4) In this Clause the gupression #the ACYY meEnny e Companies Act 1985,
rofarenco 1 thig Clause to any provision of tho Act shai be deemad 10
slotutnry mooification &f re-enaciment of that provision tor the timio balng In forca.

but so that any
include a reforenco 1o any



i, Iha llabllity of tha Membars IS limitod.

% The Company's sharo capitai (S £1000 dividad into 1000 sharas of £1 each.

CERTIFICATION

WE HEREBY CERTIFY that this print
incarporates #l altorations made to
this company's Articles of Assoclation
by tiled rosolutlons and 15 lodgod in
complianga with tha requirements ot
soction 16+ the Companles Act 1985

406189
THE COMPANIES ACT 1883
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1. {a) The Regulations contalned in Tabla A n the Schodule to tho Companlas (Tables A to F)

Rogulations 1985 as amendoed by the Gompanies {Tables A t© F) (Amendmant} Roguiations 1985 {such Table
being herginafter called “Table A"} shall apply to the Company save In so far as tuay are axcluded or
varled heraby and such Roguations (save a3 30 oxciuded or varled} and the Anrlclos heroinafter
contained shall be the rogulations of tne Company.

{b) In thoso Adtlclos tho oxprossion “the Act” maans the Companles Act 1€33, but so that ony
referanca In these Articias to any provision ol the Act shall be deomed to include a relerence 10 any
statutory medification or ra-onactmont of that provisian 1ot tho tima hoing in {orco.

ALLOTMENT OF SHARES

2 {a) Shares which are compnsed n the authorised share <apital with which the Company s
incorporated shall be under the control of iho Directors who may {sumaet to Saction 80 of the Act and
to paragraph t«) below) alloy, grant aptlons over of otherwse dispose of the same, to such persons, on
such terms and in such manner as thoy think fit.

(b} All shares which are not comprised in the authorisod share capltal with which tha Compuany Is
incorporated and which the Diradtors propose 1o IS8U0 shalt first bo offered to the Members in
proportion as nearly as may be 10 thae numbor ot the awsling sharos held by them respectively unless
tha Company in General Meeting shalt by Special Resolution otherwise direct The offer shall be made
ty nclice spesitying 1ha number of shares offered, aid hmiting a perod (nGi beisg less than tourteen
days) within which the offer, if mot accepted, wil be deemed to be declinad. After the oxpiration of
that period, those shares SO decmed to ba dechned shall be oftered In the proporiion atoresald to the
persons who have, within the sad period, accoptet 2lt tho shaves offerad to them, such further offer
ghall o made in like terms i the same mannar and hruted Ly a like period as the origlnal ofter.  Any
gharps  not accopted pursudnt to such ofter or further ofter as aforesaid or not capabie of being
offerad as sloresaid axcept by way of f{ractions and any shores foleased from the provisions of this

332288 | 232B824)
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Article by any such Spocial Rasolution as atorosaid shall bo under the control pf the Directors, who
may altet, grant opilons over ar othorwise dispose of the same 1o suck 00 ,ons, on such torms, and in
such menngt ag thay think tit, provided that, in the casa of shares not accopted As afaresald, such
shares shall pat be disposed of on tarms which are more favourable 1o the guhscnbers thorator than tho

1orms or winch thay word otfored to the NMembess. The toregolng provisions of this paragraph (&} shall
have otiest subject to Soection 80 of the Act.

(¢} 'n accordance with Sectlon 9t1{1) of the Act Sections as(1y and go({1) ‘o (B) {inclusiva) ol
tha Act shall not apply 0 tha Company.

{d) The Diroctors ate goneralty and unconditlonally authorised  for the purposes  of sacton 80 of
tive ACt to oxercion any power of the Company to allot and grant rights to subseribe for or convert
sacunties nto shares of the Company up to the amount of the authorised share capital with which thg
Caompany (S Incorporatad 3t 90y ume or times during ito perod of tive years from ihe date of
incorporation and the Diractors mdy, aftor that perlod, allot ony Shares Of grant any guch fights under
this autherity in pursuance ol an oftler or agreamant so 0 do made by the Company within that penod.
The authority horeby given may at any timo {(subjoct 10 the sald Section B0} bo renowod rovoked or
varied by Ordinary Resolutian pf the Company in Genaral Maating.

SHARES

4. Tha lien conforred by Clause g i Taole A shall attach atso to lully pand-up shares, and the
Company shal! also nave a hirst and paramaunt lien on all shares, whothor fully pag or not, standing
registered in the nams of oany person wdobted or urder liabiiity 1o the Campany, whother ha shall be
the sole rogistared holdar thoreot o shall bho ong of o or moroe f(oint holdess, for all moneys

presently payable by hims ©of his ostate 10 the Company. Clause 8 i Tabla A ghall be moddind
accordingly.

4. The fiabifity of any Momber in defauls n respect of a cail shall &e incroased by the addtion
the ond of tho first senlonco of Clause 18 n Tatie A of \ha words “and all arpenses that may have been
incurted by tha Compdny by reason ol sutch non-paymant”

GENERAL MEETINGS AND AESOLUTIONS

5. (m) A notke convening @ Gonernl Meeting shall ba required tO specily the general nature of the
businoss to be wransactod oaly In the casa of spocdl business and Clause 38 In Table A shall be
madified accordingly

Al business ghall ne deemed sposial that 8 uonsacted at an Extraosdinary Goneral  HMecting, and
alsa ail that & transasted at an Annual Genoral Meotng, with the oxception of doclaning @ dividend,
tha consideration ol the actoums, balance shoots, and tho roports of the ODiwectors ond Auditors, and
the appointment of, and tho fixing of the ramuneration of, the Audnors

{by Every notlca convenng 2 Ganoral  Maeting shalt comply with the provisions ot Section 372(3)
of the Act as 1o giving information 10 Mombots in regard o lher nght to appolnt proxies; and noticas
of and other communicatons ralating to any Goeneral Meoting which oany Member 18 entiticd to resewve
ghall be sent 19 the Directors and to the Auddtors tor tha time being ol the Company.

6, (8) Clauso 40 in Table A shall bo road and construed as @ tho words "at he time when the
toeving procecds to pusiness” were added at the ond of the first sontenco.

(b) it a guorum 15 not prosent within half an hour frora tho Lime appointed for 2 General Beeting
the Genoral Moeting ghall stand adjourned 10 the same day in the noxt weok at the samo time and place
or to such other day and at guch other ume and place as the Diectors may determino; and it at the
adjeurned Genaral “fceting quorum 18 not prasont within hat an hour from the ime appolntod theretor
such adjourncd Ger aral Meating ghall be dissolved.

(¢} Clause 41 in Tabla A shall not apply to the Company-
APPOINTHMENT OF DIRECTORS

7. (a) Clause B4 in Tabla A shall not apply to the Company.

(h) The maximum number and minimum number respectivoly ot the Directors may he dotarmined from
ume to time by Ordinary Besolution in Gonerzt Moeeting of the Company. Subject to and in dofault of
any such determination there shall be no maxinum  number ot Directors and the minlmum  number of
piractors shatl be one. Vhensoever the minimum number of the Directors shall be one, a sole Director
ghatf have suthority to exorcise all the powaers and discrotions by Table A and by theso Articles
exprassea to ho vested I the Dlrcctors ganerally, and Clause B89 in Table A shall be moditied
accordingiy.




{¢) The Dlrectors shall not be required to rotze by rotation and Clauses 73 to g0 (Inclusve) in
Tablo A ehall not apply to tne Company.

{d) Mo  person shali be appointed T Diroctor  at  any Goraral  teeting unless  eithers

{ hols racommonded by the Diractors; of

() not loss than fourtegn nor mora  than thirty-live clear days woloro the dalo appointed
tor the General Meeting, notic axecuted by a Member guallfied to vote at the General feotng has been
given to tho Company of th) intantion 1o Propose that parson for appointment, together with notic
oxacutad by that porson of his willlngnass to be appointod.

(e} Subyrct 0 paragraph (¢} abave, thg Company may by Ordinary Rasolution 10 Genoral Maaiing

appolnt a7y person who 15 wllling o act to bo a Dlrectorn oithae to 1l D yagancy of as an additional
Dlreciomn

{fy Tho Dlraciors may appoint @ person who Is willlng to act 10 be a Dlrectorn glter o il 2
vacancy or as an additional Dlrecior, provided that the appeintmant doos not couse the number of
Direciors to excoad any number determinad in accorsance whh paragraph {b) above 18 tha moximuin number
ot Directms pad for tha tima being 1 force.

BORAOWING POWERS

g. ‘Tho Dirgetors may oxorcise all the powers of the Company 10 porrow MONGY without llmit as 1o
amount and upon such terms and n suct  manner a3 they think tit, and subject {In the case of any
sacurity convertible o shares) to Saction 850 of tho Act to grant any morigage, chargo or standard
security over s undortaking, propen/ and uncalled capital, or any pant thereot, and 10 158U
derantures, dabenture stock, and othar apcuritios  whother outright or a8 gacurity for any debt,
pagility or obligation of tho Sompany or of any third party.

ALTERNATE DIRECTORS

g, (a1 An altornate Diracter ghall not bo antitied as such 10 rocolve  any ramuneration  from tha
Company, save that he may be pald by tha Company such part {it any) of tho ramunoration othorwise
payable to his appointor a8 such appointor may by notice in writing to the Company from tima to time
direct, and the tirst sentance of Clause 66 in Tabte A shall bo maditied accordingly.

(b) A Oitector, or any such othor person a3 Is mentionad in Clause 65 In Tabla A may act as an
alternato  Diracior 10 ropresent morg than ono Director, and 30 alternate  Direstor ghaly ta antitied  at
any meeting of the Diroctors or of any commitiee of tho Dircctors 10 ona vnto for overy Director whom
ho reprasents in addtion to his own voto (it any) 43 o pirpctar, but ho ghall count 22 onty ono for
the purpose of datermining whather 3 quorum I8 prosent.

DISCUALIFICATION OF C.RECTORS

10, The offico of a Director shall be vacated it ho yocomes Incopabla b reason ot illness or injury

ol managing and administering his propenty and aftour -, and Clause 81 in Tablo A shall bo modified
sccordibely.

GRATUITIES AND PENSIONS

11, (a} The Directors may oxorglso the powers of tho Company conterred by Clause () of the
pemarandum O Assoclation ot the Company and shall be cntitled to ratain any benailts roceivod by them
or sny of them by rooson of the axarcisa of any such powers,

{b) Ciauso 87 in Table A ghall not apply to tha Company-

PROCEEDINGS OF DIRECTORS

12, (&) A Director may vote, at any meeting of tha Directors or of nny committee of the Dlrectors, On
any rosalutieon, notwithstanding that it In any way concorns or refatoa to B mattor In which he has
directly or Indirectly, aay kind of Intarest whatsoaver, and H he shall vote on any such rasolution a8
aforasald  his vote shall bo countad; ond In rolation to any such rasofulion 2as aforgsaid he shzll
{whathor or not ho shali vaoto on the samg) ba taken Into account In calculating the guorum prasent at
the meoting.

{b) Clauges 84 to 97 {Inciusive)} In <abie A shall not apply 1o tho Company.




INDEMNITY

13. (a) Every Director or other officer of the Company shall be indemnified out of the
assels of the Gompany against all losses of Habilities which he may sustain or incur in or
aboul the execution of the duties of his office or otharwise in rolalion therelo, including
any liability incurred by him in dgefending any proceedings, whether civil or criminai, in
swhich judgment is given in his favour or in which he is acquilted or in connection with
any application under Section 144 or gection 727 of the Act in which relief is granted 10
him by tte Court, and no Director or other officer shall be liable for any loss. damage of
misfortune which may happen to or be incurred by the Gompany in the execution of the
duties of his office or in relation thereto. But this Article shall only have effect in 80
far as its provisions are not avoided by Sectien 310 of the Acl.

by Clause 118 in Table A shall not apply to the Gompany.

TRANSFER OF SHARES

14. The L.ectors may i their absolute discretion and without assigning any reasan
therefore, decline 10 register the transfer of a share, whether or not it is a fully paid
share. and the first sentence of Clause 24 in Table A shall not apply to the Company.

§32256  ( 2320824)




Pleass do not
write In
this margin

Pioase complete
legibly, preforably
In black type, or
bold block lettering

* ingert full name
of cainpany

Important

The accounting
refarence date to
be entered along-
side should be
completed as in the

5 April
Day  Month

50:5|0‘4|

30 June .
Day  Month

31 December
Day  Month

t Delete as
appropriate

GI24/CE

foliswing examples:

COMPANIES FORM No. 224

Notice of accounting reference date
(10 be delivered within 6 months of
incorporation)

Pursuant to section 224 of the Companies Act 1985

For official use

po e ey

| e |

To the Registrar of Companies Company number

2328824

Name of company

*

MITOPEN LIMITED

= o
gives notice that the date on which the compa.y's accounting reference pericd is to be treated as

coming to an end in each successive year is as shown below:

~
Signed ?\ ,%%’1 4 » AireeropiSecretary]t Date j M /{Fj e

For official Use

Presentor's name address and

refarence {if any): General Seclion Postroom
Freshfields CON Lt omsa
Grindall House ' :.,, A ﬂ;t.o HCUSE
25 Newgate Street ~/FER 989
London ECIA 7LH . | M

KR %ﬁm

(AL/RSA)
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SPECIAL RESOLUTION of The Companies Act|l 8 ,
MITOPEN LIMITED Company Limited b}j%&fﬁh_ﬁiii

No. 2328824

At an Extraordinary General Meeting of the Members held at
Bow Bells House, Bread Street, London EC4M 9BQ on

{3 Fabruary 1989 at 3.2% aw/pm the resolution below was
passed as a special Resolution.

THAT the name of the Company be changed to Princes Holding
Linited

retary

Presented by:
Freshfields
Grindall House

25 Newgate Street
London EC1A 7LH
{AL/RSA)

PSM1218




FILE COEY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2328824

| hereby certify that

MITOPEN LIMITED

having by special resolution changed its name,

is now incorporated under the name of

PRINCES HOLDING LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 8 MARCH 1989

Lot D2t

PARS. C. R, WILLIARAS

an authorised officer

HCOOEB
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Delivered pursuant to Section 5 Companies Act 1985

PRI

The Companies Act 1985
Private Company Limited by Shares
Company Number: 2328824

MEMORANDUM
AND ARTICLES
OF ASSCCIATION

PRINCE3 HOLDING ZLIMLTED

Incorporated the 15th December, 1988

Jordan & Sons Limited

Company Formation and Information Specialists
Legal Stationers and Publishers

Sranches throughout tha United Kingdom
Telephone 01-253-3030 Telex 261010
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

PRINCES HOLDING LIMITED

1. The Company's name is "MITOPEN LIMITED". *
2. The Company’'s registered office is to be situated in England & Wales.

3. The Company's objects are :-

(a) To carry on the business of a holding company in all its branches, and to acquire by
purchase, lease, concession, grant, licence or otherwise such businesses, options, rights,
privileges, lands, buildings. leases, underleases, stocks, shares, debentures, debenture
stock, bonds, obligations, securilies, reversionary interests, annuities, policies of
assuraice and other property and rights and interests in property as the Company shalil
deem fit and generally to hold, manage, develop, lease, sell or dispase of the same; and
tc vary any of the investments of the Company, to act as trustees of any eeds
constituting or securing any debentures, debenture slock or other sacurities or
obligations; to enter into, assist, or participate in financial. commerci=!, mercantile,
industrial and other transactions, undertakings and businesses of every description, and
to establish, carry on, develop and exiend the same or sell. dispose of or otherwise turn
the same to account, and to co-ordinate the policy and administration of any cornpanies of
which this Company is 2 member or which are in any manner controlled by, or connected with
the Company, and to carry on ali or any of the businesses of capitalists, trustees,
financiers, financial agents. company promoters, bill discounters, insurance brokers and
agents, mortgage brokers, rent and debt collectors, stock and share brokers and dealers
and commission and general agents, merchants and traders. and to manufacture, buy, sell,
maintain, repair and deal in pfani, machinery, tools, articies and things of all kinds
capable of being used for the purposes of the above-mentioned businesses or any of them,
or likely to be required by customers of or persons having dealings with the Company.

oB
17

%*Name changed to Princes Holding Limlted on 13 Februery 1989.
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ade or business whatever which can in the opinion of the

rir " .
(b) Tocarryonany olhe sly carried on in connection with or ancillary to any of

Board of Directors be advantageou
the businesses of the Company.

(c) To purchase or by any other means acquire and take options over any property
whatever, and any fights or privileges of any kind over or in respect of any 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, ficences, secret processes, trade marks, designs, protections and
concessions and to disclaim, alter, modify, use and turn to account and to manufacture
ander 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,

(e) Toacquire or undertake the whole or any partofthe business, goodwill, and assels
of any person, firm, or company carrying on or proposing to carry on any of the
businesses which the Company is authorised to carry on and as part of the consideration
for such 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 partnership or into
any arrangement for sharing profits, or for co-operation, or for mutual assistance with
any suca person, firm oy 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 io hold and retain, or sell, mortgage and deal
with any shares, debentures, debenture stock or securities so received.

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

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

(h) To lend and advance money or give credit on any terms and with or without
security to any person, firm or company (including without prejudice to the generality of
the foregoing any holding company, subsidiary or fellow subsidiary of, or any other
company associated in any way with, the Company), to enter into guarantees, contracts
of indemnity and suretyships of all kinds, to receive money on deposit or loan upon any
terrs, and to szcure or guarantee in any manner and upon any terms the payment of any
sum of money or the performance of any obligation by any person, firm or company
(including without prejudice to the generality of the foregoing any such holding company,
subsidiary, feiiow subsidiafy or associated company as aforesaid).

(i- " To borrow and raise mongy in any manner and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge, standard security, lien or other
security upon the whole or any part of the Company’'s property or assets (whether
present ¢r future}, inciuding its uncalled capital, and also by a similar mortgage, charge,
standard securily, lien or security to secure and guarantee the performance by the
Company of any obligation or liability it may“undertake or which may bacome binding on

it

(i) To draw, make, accept, endorse, discount, negotiate, execute and issue
chequss, bilis of sxchange, promissory notes, bills of lading, warrants, debentures, and
other negotiable or transferable instruments. - ~

wt



{k) To apply for, promote, and obtain any Act of Parliament, order, or licence of the
Department of Trade or other authority for enabling the Company to carry any of its
objects into effect, or for effecting any moditication of the Company's constitution, or for
any other purpese which may seem calculated directly or indirectly to promote the
Company's interests, 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 authority (supreme,
municipal, local, or otherwise} that may seem conducive to the attainment of the
Company’s objects or any of themn, and 1o obtain from any such government or authority
any charters, decrees, rights, privileges of concessions which the Company may think
Qesirable 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, hold, sell, deal with
and dispose of, place and underwrite shares, stocks, debentures, debenture stocks,
bonds, obligations or securities issued or guaranteed by any other company constituted or
carrying on businéss in any part of the world, and debentures, debenture stocks, bonds.
obligations or securities issued or guaranteed by any government or authority, municipal,
local or otherwise, in any part of the world.

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

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

To sell or atherwise 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.

(q) To act as agents o¥ brokers and as trustees for any person, firm or company,
and to undertake and perform sub-contracts.

(N Toremunerate any person, firm or company rendering services to the Company
either by cash payment or by the aflotment to him or them of shares or other securities
of the Company credited as paid up in full or in part or otherwise as may be thought
expedient.

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

(y To support and subscribe to any charitable or public object and to support and
subscribe to any institution, society, or club which may be fer the benefit of the



Company or its Directors or employees, or may he connected with any town or place where
the Company carries on husiness; to give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefits or charitabie aid and generally to provide
advantages, facilities and services for 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 any
company which is a subsidiary of the Company or the holding company of the Company ora
fellow subsidiary of the Company or the predecessors in business of the Company or of any
such subsidiary, holding or fellow subsidiary company and to the wives, widows, children
and other relatives and dependants of such persons; to make payments towards insurance;
and to set up. estabiish, 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 beneiit
of any of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or to trustees on their behalf
to enable any such purchase schemes to be established or maintained.

(u) Subject to and in accordance with a due compliance with the provisions of
Sections 155 to 158 (inclusive) of the Act (if and so far as such provisions shail be

applicable), to give, whether directly or indirectly, any kind of financial assistance {(as - -

defined in Section 152(1)(a) of the Act) for any such purpose as is specified in Section
151(1) and/or Section 151(2) of the Act.

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

(w) To procure the Company to be registered or recognised in any part of the
world.

(x) To do ali 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,
brokers, sub-contractors or otherwise and either alone or in conjunction with others.

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

AND so that:-

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

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

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




"he Act” means the Companies Act 1985, but
f the Act shall be deemed to

(4) In this Clause the expression
ctment of that provision for

so that any reference in this Clause to any provision o
include a reference to any statutory maodification or re-ena

the time being in force.

4. The liabiiity of the Members is limited.

5. The Company's share capital is £1000 divided into 1000 shares of £1 each, *

We, the subscri_bersto this Memorandum of Association, wishtobe formed into a Company
pursuant to this Memorandum; and we agree to take the number of shares shown

opposite our respective names.

Number of shares taken

Names and addresses of Subscribers iy each Subscriber

1. Instant Companigs Limited, - One
2, Baches Street,
London N1 6UB
2 Swift Incorporations Limited - One
2, Baches Street
London N1 6UB
- Two

Total shares taken

Dated the 1st day of August. 1988.

Wilness to the above Signatures:- Terry Jayne,
2. Baches Street

London N1 6UB

At 24 January 1989 the share capital is £35,000,000 divided into 350,000,000

ghares of £l each
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2328824

| hereby certify that

PRINCES HOLDING LIMITED

having by special resolution changed its name,

is now incorporated under the name of

PRINCES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 12 OCTOBER 1989

an authorised officer
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Companies Act 1985
Company Limited by Shares
PRINCES LIMITED

Company Number : 2328824

Special Resolution pursuant to Section 378 of the Companies Act, 1985
of Princes Limited passed on the ninth day of November, 1989.

At an Extraordinary General Meeting of the Company duly convened and held on
the ninthk day of November, 1989, at Royal Liver Buildings, Pier Head, Liverpool,
L3 18X the following Resolution was duly passed as a Special Resolubtion :-

"That the Memcrandum of Association of the Company be amended in the following

manner that is by the deletion of clause 3 {a) and the substitution therefor, of
the following new clause :-

{a) (i) To carry on in the United Kingdom and elsewhere, the business or
businesses of curers and preservers of fish, bacon and other meats,
fruits, vegetables, foods and food stuffs, packers, processors,
canners, provision merchants, importers, exporters, refrigerators,
manufacturers of extract of meat, grocers, drysalters, warehousemen,
tinsmiths, oil refiners, butchers, bakers, confectioners, tanners,
tallow chandlers, farmers, graziers, breeders of live stock,
agriculturists, fishmen, store keepers, shop keepers, wharfingers,
ship owners, ship builders, carriers, millers, manufacturers,
merchants, brokers and contractors.

(ii} To carry on the business of a holding company in all its branches,
and to acquire by purchase, lease, concession, grant, licence or
otherwise such businesses, options, rights, privileges, lands,
bulldings, leases, underleases, stocks, shares, debentures, debenture
stock, bonds, obligations, securities, reversionary interests,
annuities, policies of assurance and other property and rights and
interests in property as the Company shall deem fit and generally to
hold, manage, develop, lease, sell or dispose of the same; and to
vary any of the investments of the Company, to act as trustees of any
deeds constituting or securing any debentures, debenture stock or
ather securitles or obligations; to entepr into, assist or participate
in financial, commercial, mercantile, industrial and other
transactions, undertakings and businesses of every description, and
to establish, carry on, develop and extend the same or sell, dispose
of or otherwise turn the same to account, and to co-ordinate the
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policy and administration of any Companies of which this Company is
a member or which are in any manner controlled by, or connected
with the company, and to carry on all or any of the businesses

of capitalists, trustees, financiers, financial agents, company
promoters, bill discounters, insurance brokers and agents, mortgage
brokers, rent and debb collectors, stock and share brokers and
dealers and commission and general agents, merchants and traders;
and to manufacture, buy, sell, maintain, repair and deal in plant,
machinery, tools, articles and things of all kinds capable of being
used for the purposes of the above mentioned businesses or any of
them, or likely to be required by customers of or persons having
dealings with the Company”.
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Dated ninth day of November, 1989
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The Companies Act 1885
PRIVATE COMPANY LIMITED BY SHARES
No. of Company 2328824

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

PRINCES LIMITED

(Incorporated the 15th day of December 1988)

Jordan & Sons Limited

Company Formation and Information Services

Printers and Publishers o
Branches Throughout the United Kingdom B T )
Telephone 01-253-3030  Telex 261040 7‘3&*‘5':““"5“’ HoUSE |
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SPECIAL RESOLUTION of The Companies Act 1985
Mitopen Limited Company Limited by Shares
No: 2328824

At an Extraordinary General Meeting of the Members held at Bow Bells House,
Bread Street, London EC4N 9QB on 24 January, 1989 at 5.32pm the resolution
below was passed as a special resolution,

THAT subject to the directors being authorised generally within the terms
of the section 80 of the Companies Act 19853, the directors be and
hereby are empowered pursuant to section 85 of the Companies Act
1985 to allot equity securities (within the meaning of sections 89 to 94
of the Companies Act 1985) in the Company up to the amount of the
authorised but unailotted share capital of the Company Immediately prior
to the passing of this resolution to such persons and on such terms as
they think fit and withoul regard to any rights of pre-emption contained
in the Articles and as if section 89 (1) of the Companies Act 1985 did
nol apply to such allotment.

Company Secretary

Presented by:




ORDINARY RESOLUTION of The Companies Act 1885
Mitopen Limited Company Limited by Shares
No: 2328824

At an Extraordinary General Meeting of the Members heid at Bow Bells House,
Bread Street, London EC4N 9QB on 24 January, 1989 at 5.32pm the resolution
below was passed as an ordinary resolution.

THAT the directors be and hereby are generally and unconditionally
authorised, for the purposes of section 80 of the Companies Act 1985
to allot shares in the Company up to the amount of the authorised but
unallotled share capital of the Company immediately prior to the passing
of this resolution and that such authority be effective for five years from
the date of the passing of this resolution.

Company Secretary

Presented by:




WE T

ANCLTL .

FRACE Cel
THE COMPANIES ACT 1985 B PRI =

b iostiapnt ’5 Lot T
PRIVATE COMPANY LIMITED BY SHARES = oo toesuss ¢

H0pe & A‘f-
1. (u i vt L q"/\l
MEMORANDUM OF ASSOCIATION OF 1o Cuisfis, Q“‘ A '\5
; 't Sa -"‘LK;;
Jmﬁ}t& a._,rw.a w
PRINCES LIMITED

(As altered by Speciai Resolution passed on the 9th day of November 1989).
1. The Company's name is "PRINCES LIMITED".
2. The Company's registered office is to be situated in England and Wales,

3. The Company's objects are:-

(a) (i) To carry on in the United Kingdom and elsewhere, the business
or businesses of curers and preservers of fish, bacon and other meats, fruits,
vegetables, foods and food stuffs, packers, processors, canners, provision
merchants, importers, exporters, refrigerators, manufacturers of extract of meat,
grocers, drysallers, warehousemen, tinsmiths, oil refiners, butchers, bakers,
confectioners, tanners, taflow chandiers, farmers, graziers, breeders of live stock,
agriculturists, fishmen, store keepers, shop keepers, wharfingers, ship owners, ship
builders, carriers, millers, manufacturers, merchants, brokers and contractors.

(i To carry on the business of a holding company in all its
branches, and to acquire by purchase, lease, concession, grant, licence or
otherwise such businesses, options, rights, privileges, fands, buildings, leases,
underleases, stocks, shares, debeniures, debenture stock, bonds, obligations,
securities, reversionary interests, annuities, policies of assurance and other
property and rights and interests in property as the Company shall deem fit and
generally to hold, manage, develop, lease, sell or dispose of the same; and to
vary any of the invesiments of the Company, to act as trustees of any deeds
conslituting or securing any debentures, debenture stock or other securities or
obligations; 1o enter into, assist or participale in financial, commercial, mercantile,
industrial and other transaclions, undertakings and businesses of every description,
and to estabiish, carry on, develop and extend the same or sell, dispose of or
otherwise turn the same to account, and 1o co-ordinate the policy and
administration of any companies of which this Company is a member or which
are in any manner controlled by, or connected with the Company, and to carry
on all or any of the businesses of capitalists, trustees, financiers, financial agents,
company promoters, bill discounters, insurance brokers and agents, mortgage
brokers, rent and debt collectors, slock and share brokers and dealers and
commission and general agents, merchanits and traders; and to manufacture,
buy, sell, maintain, repair and deal in plant, machinery, tools, arlicles and things
of all kinds capable of being used for the purposes 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 on the 8th day of March 1989, changed from
"MITOPEN LIMITED" to "PRINCES HOLDING LIMITED", and on the 12th day of
October 1989, it was further changed to the above. -




(b) To carry on any other trade or business whatever which can in the
opinion of the Board of Directors be advantageously carried' on in connection
with or ancillary to any of the businesses of the Company.

(c} To purchase or by any other means acquire and take options over
any property whatever, and any rights or prwlleges of any kind over or :n respect
of any property.

{d) To apply for, register, purchase, or by other means acquire and
prolect, 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 priviieges 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.

(e) To acquire or undertake the whole or any part of the business,
goodwill, and assets of any person, firm, or company carrying on or proposing
to carry on any of the businesses which the Company is authorised to carry on
and as part of the consideration for such 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 partnership or inlo 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, debenlures, debenture stock or securities so received.

(f To improve, manage. construct, repair, develop, exchange, let on
lease or otherwise, mortgage, charge, seil, dispose of, turn to account, grant
licences, aptions, rights and privileges in respect of, or otherwise deal with all
or any part of the property and rights of the Company.

(g) To invest and deal with the moneys of the Company not immediately
required in such manner as may from lime to time be delermined and to hold
or otherwise deal with any investmenlts made.

(h) To lend and advance money or give credit on any terms and with
or without securily to any person, firm or company (inciuding without prejudice
to the generality of the foregoing any holding company, subsidiary or fellow
subsidiary of, or any olther company associated in any way with, the Company),
to enter into guarantees, contracts of indemnity and suretyships of all kinds, to
receive money on deposit or loan upon any terms, and fo secure or guarantee
in any manner and upon any terms lhe payment of any sum of money or the
performance of any obligation by any person, firm or company (including without
prejudice to the generality of the foregoing any such holding company, subsidiary,
fellow subsidiary or associated company as aforesaid).

() To borrow and raise money in any manner and to secure the
repayment of any money borrowed, raised or owing by morigage, charge,
standard securily, lien or other security upon the whole or any part of the
Company's property or assets (whether presenl or future), including its uncalled




capital, and also by a siimitar mortgage, charge, standard security, lien or security
to secure and guarantee the performance by the Company of any ohligation or
liability it may undertake or which may become binding on it.

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

(ky To apply for, promote, and obtain any Act of Parilament, order, oOf
licence of the Department of Trade or other authority for enabling the Company
to carry any of its objects into effect, of for effecting any maodification of the
Company's constitution, or for any other purpose which may seem calculated
direclly or indirectly to promote the Company's interests, and to oppose any
proceedings oOf applications which may seem calcuiated directly or indirectly 10
prejudice the Gompany's interests.

() To enter into any arrangements with any government of authority
(supreme, municipal, local, of otherwise) that may seem conducive to the
attainment of the Gompany's objects or any of them, and to obtain from any
such government of authority any charters, decrees, rights, privileges of
concessions which the GCompany may think desirable and to carry out, exercise,
and comply with any such charters, decrees, rights, privileges, and concessions.

{my To subscribe for, take, purchase, or otherwise acquire, hoid, sell,
deal with and dispose of, place and underwrite shares, stocks. debentures,
debenture stocks, bonds, abligations ar securities issued or guaranteed by any
other company constituted or catrying on business in any part of the world, and
debentures., debenture stocks. bonds, abligations or securities issued of
guaranteed by any government or autharity, municipal, local or otherwise, in any
part of the woric.

(n} To control, manage, finance, subsidise, co-ordinate or otherwise assist
any company oOf companies in which the Company has a direct or indirect
financial interest, to provide secretarial, administrative, lechnical, commercial and
other services and facilities of all kinds for any such company or companies and
to make payments by way of subvention or otherwise and any other arrangements
which may seem desirable with respec: to any business or operations of or

generally with respect to any such company or companies.

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

(p) To sell or otherwise dispose of the whole or any part of the business
ar property of the Company, either together or in portions, for such consideration
as the Company may think fil, and in paricular for shares, debentures, oF
securities of any company purchasing the same.




(@) To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts.

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

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

{tt To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or club which may be for the
benefit of the Company or its Directors or employees, or may be connected
with any town or place where the Company carries on business; to give or award
pensions, annuities, gratuities, and superannuation or other allowances or benefits
or charitable aid and generally to provide advantages, facilities and services for
any persons who are or have been Directors of, or who are or have been
employed by, or who are serving or have served the Company, or any company
which is a subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in business of the
Company or of any such subsidiary, holding or feilow subsidiary company and to
the wives, widows, children and other relatives and dependants of such persons;
o make payments towards insurance; and to set up, establish, support and
mairntain superannuation and other funds or schemes (whether contnbutory or non-
contributory) for the benefit of any of such persons and of their wives, widows,
children and other relatives and dependants; and to set up, establish, support and
maintain profit sharing or share purchase schemes for the benefit of any of the
employees of the Company or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to trustees on their
behalf to enable any such purchase schemes to be established or maintained,

{u} Subject to and in accordance with a due compliance with the
provisions of Sections 155 to 158 (mcluswe) of the Act (if and so far as such
provisions shall be applicable), to give, whether direclly or indirectly, any kind
of financial assistance (as defined in Section 152(1}{a} of the Act) for any such
purpose as is specified in Section 151(1) and/or Section 151(2) of the Act

{v} To distribute among the Members of the Company in kind any
property of the Company of whatever nature.

{w) To procure the Company to be registered or recognised in any part
of the world.

(x} To do all or any of the things or matlers aforesaid in any part of
the world and either as principals, agents, contractors or otherwise, and by or
through agents, brokers, sub-contraclors or otherwise and either alone or m
conjunction with others.

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




AND so that:-

(1) None of the objects set forth in any sub-clause of this Clause
shall be restrictively construed but the widest interpretation shall be given to each
such object, and none of such objects shall, except where the context expressly

‘sg requires, be in any way limited or restricted by reference to or inference from

any other object or objects set forth in such sub-clause, or by reference to or
inference from the terms of any other sub-clause of this Clause, or by reference
to or inference from the name of the Company.

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

(3} The word "company" in this Clause, except where used in
reference to the Company, shall be deemed to inciude any parinership or other
body of persons, whether incorporated or unincorporated and whether domiciled
in the United Kingdom or elsewhere.

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

4,  The liability of the Members is limited.

5. The Company s share capital is £35,000,000 dIVlded into 35,000,000 shares
of £1 each.

*By Ordinary Resolulion passed on the 24th day of January 1989, the Share
Capital of the Company was increased from £1,000 to £35,000,000 divided into
35,000,000 shares of £1 each.



7
THE COMPANIES ACT 1985 neL s

(Mv,’r. F\rki\/m;lx.'r

PRIVATE COMPANY LIMITED BY SHARES - Sﬂﬁ*"d"“""l)

-

P L N
(‘\ﬂf- f-‘{f Ph rf"; f‘i‘ ;"’-L.‘?\é .
FANALEPPE A R A M huth

e emes 0o e wdn pik
iy Sl SN ST S P T
ARTICLES OF ASSOCIATION OF We Fider e TR,
v e L gt S e [ " ' - .
‘ ;{P?‘" 5 " . N Cran
T e . ¥k
('j’.‘-v.:.:?: :v,t, -'e,, [ ‘t ':. e i*ﬁ‘:ﬁx‘r“ :;‘M?("“'l::"; ii )
PRINCES LIMITED gectitt 18 o I v\ g -

o
TR S S TN P
JORIATL G sl ved v

PRELIMINARY

1. (@) The Regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Reguiations 1985 as amended by the Companies
(Tables A to F) {Amendment) Regulalions 1985 (such Tahle being hereinafler
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 ithe Arlicles hereinafler contained shall be the regulations of the Company

o
(b) In these Articles the expression "the Act" mzans the Companies Act
1685, but so that any reference in these Articles to yaﬁ? provision of the Act shall
be deemed 1o include a reference to any statutory” modification or re-enactment
of Ihat provision for the time being in force.

ALLOTMENT OF SHARES

2. (@) Shares which are comprised in the authorised share capital with
which the Company is incorporated shall be under the control of the Direstors
who may {subject to Seclion 80 of the Act and to paragraph (d) below} aliot,
grant options over or otherwise dispose of the same, to such persons, on such
terms and in such manner as lhey think fit.

(b} Al shares which are not comprised in the authorised share capital
with which the Company is incorporaled and which the Directors propose to
issue shall first be offered to the Members in proportion as nearly as may be
to the number of the existing shares held by them respectively uniess the
Gompany in General Meeting shall by Special Resolution otherwise direct, The
offer shall be made by notice specifying the number of shares offered, and
limiting a period (not being less than fourteen days) within which the offer, if not
accepted, will be deerned to be declined. Afier the expiration of that period, those
shares so deemed to be declined shall be ofiered in the proportion aforesaid



to the persons who have, within the said period, acceptied all the shares offered
to them; such further offer shall be made in like termis in the same manner and
limited by a like period as the original offer. Any shares not accepted pursuant
to such offer or further offer as aforesaid or not capable of being oHered as
aforesaid except by way of fractions and any shares released. from the provisions
of this Article by any such Special Resolution as aforesaid shall be under the
control of the Directors, who may allot, grant options over or otherwise dispose
of the same to such persons, on such terms, and in such manner as they think
fit, provided that, in the case of shares not accepted as aforesaid, such shares
shall not be disposed of on terms which are more favourable to the subscribers
therefor than the terms on which they were offered to the Members. The

foregoing provisions of this paragraph (b) shall have effect subject to Section 80
of the Act

{c) In accordance with Section 91{1) of the Act, Sections 89(1) and 90(1)
0 {6) (inclusive} of the Act shall not apply to the Company.

(d) 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 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 lime (subject to the said Seclion 80) be renewed,
revoked or varied by Ordinary Resolution of the Company in General Meeting.

SHARES

3. The lien conferred by Clause 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 regisiered in the name of any person
indebted or under liability fo the Company, whether he shall be the sole
registered holder thereof or shall be one of two or more joint holders, for alil
moneys presently payable by him or his estate to the Company. Clause 8 in
Table A shall be modified accordingly.

4. The liabilty of any Member in default in respect of a call shall be
increased by the addition at the end of the first sentence of Clause 18 in Table
A of the words "and all expenses that may have been lncurred by the Company
by reason of such non-payment".

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall be required to specify
the general nature of the business to be transacted only in the case of special
business and Clause 38 in Table A shall be modified accordingly.

All business shall be deemed special that is transacted at an Exiraordinary
General Meeling, and also all that is transacted at an Annual General Meeting,
with the exception of declaring a dividend, the consideration of the accounts,
balance sheets, and the reports of the Direciors and Auditors, and the
appointment of, and the fixing of the remuneration of, the Auditors.
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(b) Every notice convening a General Meeting shall comply with the
provisions of Section 372(3) of the Act as lo 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 entitied to receive shall be
sent to the Directors and to the Auditors for the time being of the Company.

8. {a) Clause 40 in Nable A shall be read and construed as if the words
"at the time when the Meeting proceeds to business" were added at the end
of the first sentence.

(b) 1f a quorum is not present within half an hour from the time appointed
for a General Meeting the General Meeting shali 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.

{c} Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIREGTORS

7. {a) Clause B4 in Tagle A shall not apply to the Company.

(b) The maximum number and minimum number respectively of the
Directors may be determined from time !o time by Ordinary Resolution in General
Meeting of the Company. Subject to and in default of any such determination
{iere shall be no maximum number of Directors and the minimum number of
Directors shall be one. Whensoever the minimum number of 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 Clause 89 in Table A shall be modified accordingiy.

(¢} The Directors shall not be required to retire by rotation and Clauses
73 to 80 {inclusive) in Table A shall not apply to the Company.

(d) No person shail be appointed a Director at any General Meeting
unless either:-

(i) he is recommended by the Directors; or

(i) not less than fourteen nor more than thirty-five clear days before
the date appoinled for the General Meeting, nolice executed 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 executed by
that person of his willingness to be appointed.

(¢) Subject to paragraph (d} 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.

(f) ~The Directors may appoint a person who is willing to act o be a
Director, either to fill a vacancy or as an additional Direclor, provided that the
appointment does not cause the number of Directors to exceed any number



determined in accordance with paragraph (b) above as fhe maximum number of
Directors and for the time being in Torce.

BORROWING POWERS

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
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.

ALTERNATE DIRECTORS

9. {a)  An afternate Director shalt not be entitled as such to receive any
remuneration from the Company, save that he may he paid by the Company
such part (if any) of the remuneration otherwise payable fo his appointor as such
appointor may by notice in writing 1o the Company from time to time direct, and
the first sentence of Clause 66 in Table A shall be modified accordingly.

irector shafl be entitied at any meeting of the Directors or of
any committee of the Directors to one vote for every Director whom he
represenis in addition to his own vote (if any) as a Director, but he shail count
as only one for the purpose of determining whether a quorum is prasent,

DISQUALIFICATION OF DIRECTORS

10.  The office of a Director shall be vacated if he becomes incapable by
feason of iliness or injury of managing and administering his property and affairs,
and Clause 81 in Table A shall be mndified accordingly.

GRATUITIES AND PENSIONS

11. (a8} The Directors may exercise the powers of the Company conferred
by Clause 3(ty of the Memorandum of Association of the Company and shall be
entitled to retain any benefits received by them or any of them by reason of the
exercise of any such powers,

(b}  Clause 87 in Table A shall not apply to the Company,
PROCEEDINGS OF DIRECTORS

12. (@) A Director may vote, at any meeting of the Directors or of any
committee of the Directors, on any resofution, notwithstanding that it in any way
conceins or relates to a matler 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 shali be counted; and in relation to any such resolution as aforesaid he
shall (whether or not he shall vote on the same) be faken into account in
calculating the quorum present at the meeting.




(b) Clauses 94 to 97 (inclusive) in Table A shall. not apply to the
Company. ' .

INDEMNITY

13. (a) Every Director or other officer of the Gompany shall be indemnified
oul of the assets of the Company against ail 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, in which judgment is given in his favour
or in which he is acquitted or in connection with any application uncer 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) Clause 118 in Table A shall not apply to the Company.
TRANSFER OF SHARES

14. The Directors may, in their absolute discretion and without assigning any
reason tharefor, decline to register the transier of a share, whether or not it is
a fully paid share, and the first senience of Clause 24 in Table A shall not apply
to the Company. '
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CERTIFIED RESOLUTION

At an Extraordinary General Meeting of Princes
Limited on the 12th April 1991 the following
Special Resolutions were passed:

It was resolved that Clause 5 of the Memorandum
of Association of the Company be altered by the
addition at the end of such Clause of the words
Yof which 2,400,000 shares shall be classified as
12% Cumulative Redeenable Preference Shares of
£1.00 each and 32,600,000 shall be classified as
Ordinary Shares of £1.00 each".

It was resolved that the regulations numbered

15-17 set out in the printed document marked

YA" Submitted to this Meeting and for the

purposes of identification signed by the Chairman
thereof be and they are hereby approved and

adopted as Articles of Association of the Company
in addition to its existing Articles of Association.

incorporated in the minutes.




15.
15.1

16.

16.1

npn
THE_COMPANIES ACTS 1985 — 1989
BRIVATE COMPANY LIMITED BY SHARES
ADDITIONAJ, ARTICLES OF A TATION
PRINCES LIMITED

(adopted by Special Resolution dated 12th April 1991)

SHARE CAPITAL

The authorised Share Capital of the Company at the date of adoption of these
Articles is 35,000,000 divirled into:~

(a)
(&)

32,600,000 Ordinary Shares of £1.00 each ("the Ordinary Shares"); and

2,400,000 12% Cuwrnulative Redeemable Preference Shares of £1.00 each
("the Preference Shares").

PREFERENCE SHARE RIGHTS

The special rights and restrictions attached to and imposee{—‘
Shares are as follows:~ .

5
Income: \”\
(a) The Preference Shares shall confer on the holders thereof as a class the

(b)

(©)

(d)

right in priority to any payment by way of dividend to the holders of any
other Shares in the capital of the Company to receive in respect of each
financial year of the Company a fixed cumulative preferential dividend
("the Fixed Preferred Dividend") per Preference Share at the rate of
12% of their nominal value.

The first Fixed Preferred Dividend shall be in respect of the pericd from
12th April 1991 to 31st March 1992.

The Fixed Preferred Dividend shall be paid in one instalment per
Preference Share on or before 31st March in each year the first
payment being made on 31st March 1992.

In the event that whether by reason of any principle of law or otherwise
the Company is unable to pay in full on the due date any dividend to any
of the holders of the Preference Shares which would otherwise be
required to be paid pursuant to Article 16.1 (a) (in this Article referred
to as "the Relevant Preferred Dividend") then:—

(if on the relevant due date the Company shall pay to such holders on
account of the Relevant Preferred Dividend the maximum sum (if
any) which can then consistently with any such principle of law be
properly paid by the Company;

(ii) on every succeeding due date the Company shall pay to such
holders on account of the balance of the Relevant Preferred
Dividend for the time being remaining outstanding and until the
Relevant Preferred Dividend shall have been paid in full the
maximum sum (if any) which on each succeeding due date
respectively can consistently with any such principle of law be
properly paid by the Company;
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16.2

16.3

{e) Every sum which shall become payable by the Company on any due date
in accordance with the foregoing provisions of this Article 16.1 shall on
that due date without any resolution of the Directors or the Company in
General Meeting and notwithstanding anything contained in Articles 102
to 104 of Table A become a debt due from and immediately payable by
the Company to the holders of the Preference Shares.

ital:—

In the event of a winding up of the Company or other return of capital the
assets of the Company remaining after payment of its debts and liabilities
(exclusive of any debts which have become due in accordance with
Article 16.1 or the costs, charges and expenses of such winding up) shall be
applied in the following manner and order of priority:~

(a) firstly, in paying to the holders of the Preference Shares ail unpaid
arrears and accruals of the Fixed Preferred Dividend;

(b) secondly, in paying to the holders of the Preference Shares the amount
paid up or credited as paid on such Shares together with the amount of
any premiums paid or credited as paid on the issue or subscription of
such Shares up to a maximum amount of £1.00 per Share;

() thirdly, in paying to the holders of the Ordinary Shares the amount paid
up or credited as paid on such Shares together with the amount of any
premiums paid or credited as paid on the issue or subscription of such
Shares up to a maximum amount of £1.00 per Share;

(d) fourthly, in distributing the balance amongst the hciders of the Ordinary
Shares in proportion to the amounts paid up or credited as paid up on
such Ordinary Shares held by such holders respectively.

Redg nption:=
(a) Subject to the provisions of Chapter VII of PartV of the Act the

Preference Shares shall be redeemed at par in the proportions and on
the dates set out below:-

Redemption Date %ge of Preference Shares
then in issue to be redeemed

31st March 1994 33.33

31st March 1995 33.33

31st March 1996 33.33

and any Shares not redeemed upon the due date shall be redeemed
forthwith upon redemption becoming permissible under the Act;

(b) subject to the provisions of the Act the Company may redeem any or all
of the Preference Shares in advance of the due date for redemption;
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5 (c) on the date fixed for any redemption the Company shall pay to each
i registered holder of Preference Shares the amount payable in respect of
such redemption and upon receipt of that amount each such holder shall
surrender to the Company the certificate for the Preference Shares
which are to be redeemed in order that they may be cancelled provided
that if any certificate so surrendered includes any Preference Shares
not redeemable at that time the Company shall issue 2 fresh certificate
for the balance of the Preference Shares not redeemable to the holder;

(d) the Company shall pay on each of the Preference Shares so redeemed
} the sum of £1.00 together with a sum equail to any unpaid arrears or
; accruals of any Fixed Preferred Dividend calculated to the date of
H redemption.

16.4 Voting:—

The Preference Shares shall not entitle the holders to receive notice of or to
attend at any general meeting of the Company nor to vote at any general

meeting.
17. VARIATION QF RIGHTS

Whenever the capital of the Company is divided into different classes of
Share~ the special rights attached to any class may not be varied or abrogated
either whilst the Company is a going concern or during or in contemplation of
a winding up, without the consent in writing of the holders of 75% in nominal
value of the issued Shares of that class, or without the sanction of an
+H Extraordinary Resolution passed at a separate meeting of the holders of that
. class, but not utherwise. To every such separate meeting all the provisions of
: these Articles relating to Ueneral Meetings of the Company or to the
proceedings thereat shall, mutatis mutandis, apply.

SKP.CRU.00535.12.04.91/2
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SPECIAL RESOLUTION of The Companies Acl 1985
Mitopen Limitad Company Limited by Zhares
No: 2328824

Al an Extraordinary General Meeting of the Members held at Bow Beils House.
Bread Street, London EC4AN 9QB on 24 January, 1888 at 5.32pm the resolulion
below was passed as a special resolution.

THAT subject 10 the directors being authorised generally within the terms
of the section 80 of the Companies Act 1985. the directors be and
hereby are empowered pursvant to section 95 of the Companies Ac¢t
1885 1o alict equity securities {within the meaning ol sections 83 (o 94
of the Companies Act 1985) In the Company up ¢ the amount of the
authorised but unaliotted share ¢apilal of the Company immediately prior
to the passing ol this resofulion to suc¢h persons and on such terms as
they think fit and without regard o any rights of pre-emplion contained
in the Articles and as il seclion 89 (1) of the Companies A¢t 1885 did
not appiy & such allotment.

Company Secretary

Presented by:
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ORDINARY RESOLUTION of The Companies Acl 1985

Mitopen Limited Company Limiled by Shares
No: 2328824 :

Al an Extraordinary General Meeting of the Members held at Bow Bells House.
Bread Streetl, London EC4AN 9QB on 24 January., 1988 at 5.32pm the resolution
below was passed as an ordinary resolution.

THAT the directors be and hereby are generally and unconditionally
authorised. for the purposes of section BQ of the Companies Acl 1985
to allot shares in the Company up to the amount of the authorised but
unallotted share capita! of the Company immediately prior lo the passing
of this resolution and that such authority be ellective for five years lrom
the dale of the passing of lhis resolulion,

Company Secretary

Presented by:




THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION QF
PRINCES LUIMITED

(As allered by Special Resolutlon passed on the 9th day of November 1989
and 12th April 1991)
1. The Company's name is "PRINCES LIMITED".

2.  The Company's registered office is to be situated in England and W,aig .
g roY
)

3. The Company's objects are:

(a) i) To cary on in the United Kingdom and elsew
or businesses of curers and preservers of fish, bacon and otf\er meal
vegetables. foods and food stuffs, packers, processors, ca ~ provision
merchants. Importers. exporlers, refrigerators, manufacturers of extract of meal,
grocers, drysalters, warehousemen, tinsmiths. oil reliners, bulchers. bakers,
confectioners, tanners, taliow chandlers, farmers, graziers, breeders of live stock,
agriculturists. fishmen. store keepers. shop keepers, wharlingers, ship owners, ship
builders, carriers. millers. manufaclurers, merchants, brokers and contractors.

(i} To carry on the business of a holding company in all ils
branches, and 1o acquire by purchase, lease, concession, grant, licence or
otherwise such businesses, options. rights, privileges, lands, buildings. leases,
underleases. stocks. shares. debentures, debenture stock. bonds. obligations,
securilies. reversionary interests, annuities, policies ol assurance and other
propery and rights and interests in property as the Company shall deem (it and
generally to hold. manage. develop. lease, sell or dispose of the same: and 1o
vary any of the investiments of the Company. to acl as lrustees of any deeds
consfituting or securing any debenlures, debenture stock of other securlies or
obligations to enler into, assist or parlicipate in financial. commercial, mercantite,
industrial and other transactions. undertakings and businesses of every description
and to establish, carry on. develop and extend the same of sell, dispose of or
otherwise turn the same {0 account. and to co-ordinale the policy and
administration of any companies of which this Company is a member or which
are in any manner controlled by. or connecled with the Company, and to carry
on all or any of the businesses of capltalists. trustees, financiers, tinancial agents.
company promoters, bill discounters. insurance brokers and agents. morigage
brokers. rent and debt collectors, stock and share brokers and dealers and
commission and general agents, marchants and traders: and to manulaclure.
buy. sell. maintain, repalr and deal in piant, machinery, tocls, arlicles and things
of all kinds capable of being used for the purposes of lthe 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 on the 8lh day of March 1989. changed from

"MITOPEN LIMITED" 1o "PRINCES HOLDING LIMITED", and on the 12th day of
October 1989, it was furlher changed 1o the above.
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. (b) To carry on any other trade or business whatever which can in the
opinion of the Board of Directors be advantageously carried on in conneclion
with or ancillary to any of the businesses of the Company.

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

(d) To apply for, register. purchase, or by olher means acquire and
protect, proleng and renew, whether in the United Kingdom or elsewhere any
patents. palent righls. brevets d'invention, licences. secral processes, irade marks,
designs, protections and concessions and to disclaim. alter. modify, use and turn
fo account and to manufaciure under or grant licences or priviieges in respect
of the same, and to expend maney in experimenling upon, lesting ang improving
any patents, inventions or rights which the Company may acquire or propose o
acuire.

(8] To acquire or undertake the whole or any part of the business.
goodwill, and assets of any person, firm, or company carrying on or proposing
to carry on any of the businesses which the Company is authorised to carry an
and as part of the consideration for such acquisiion lo undertake all or any of
the liabllitles of such person, firm or company. or lo acquire an interast in.
amalgamate with, or enler into partnership or into any arrangemenl for sharing
profits. or for co-eperation, or for mutual assistance with any such person. firm
or company. or for subsidising or otherwise assisting any sych person. lirm or
company. and (o give or accept. by way of consideration ftor any of the acts or
things aforesaid or property acquired. any shares. debentures. debenture slock
or securlties thal may be agreed upon. and to hold and retain, or sell. mortgage
and deal wilh any shares. debentures. debenture stock or securities so received.

()  To improve. manage. canstruct. repar, develop. exchange. let on
lease or otherwise, mortgage, charge, sell. dispose of, trn to account, grant
licences. optons. rights and privileges in respect of. or otherwise deal with all
or any part of the property and rights of the Company.

(9) To invest and deal wilh the moneys of lhe Company not immedialely
required in such manner as may from time to time be delermined and (o hoid
or otherwise deal with any invesiments made

(h} To lend and advance money or give credil on any terms and with
or without security to any person, firm or company {including without prejudice
to the generality of the toregoing any halding company. subsidiary or lellow
subsidiary of, or any other cornpany associated in any way with, the Company),
to enter Into guarantees, contracts of indemnity and suretyships of all kinds. to
receive money on deposit or loan upon any terms. and o $ecure or gquaranies
in any manner and upon any terms the payment of any sum of money of the
performance ol any obligation by any person, firm or company (including without
prejudice 0 the generality of the foregoing any such holding company. subsidiary,
tellow subsidiaty or associated company as aioresald).

(i) To borrow and raise maney in any manner and lo securgc lhe
repayment ol any money borrowed, raised or owing by morlgage. charge,
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standard security, lien or other. securily upon the whole or any part ol the
Company's property or assets (whether presen! or future), including s uncalled
capital, and also by a similar mortgage, charge. standard securlly, lien or secunity
1o secure and guaranlee the performance by the Company of any obligation or
liaility it may undertake or which may become binding on it,

()} To draw. make, accept, endorse. discount, negoliale. execute and
Issue cheques. bills of exchange, promissory notes, bills of fading, warrants.
debentures, and other negotiable or lransterable instruments.

(k) To apply lor. promote. and oblain any Act of Parliament. order. or
licence of the Department of Trade or other authonty for enabling the Company
to carry any of its objects into effect, or for effecting any modification of the
Company's conslilution. or for any other purpose which may seem calculated
direclly or indirectly to promole the Company's interests. and to oppose any
proceedings or applications which may seem caiculated directly or indirectly lo
prejudice the Gompany's inlerests,

(I To enter into any arrangements with any government or authority
(supreme. municipal. local. or otherwise) lhat may seem conducive to the
attainment of the Company's objects or any of them, and to oblain from any
such government or authority any charers, decrees. rights, privileges or
concessions which the Company may think desirable and 1o carry out, exercise.
and comply with any such charters. decrees. rights. privileges. and concessions.

(m) To subscribe for. take, purchase. or olherwise acquire, hold, sefl,
deal with and dispose of. place and underwrile shares. stocks, dsbentures,
debenture slocks. bonds, obligalions or securties issued or guaranteed by any
other company constituted or carrying on business n any part of the world. and
debentures. debenlure stocks., bonds. obligations or securies issued or
guaranteed by any government or authority, municipal, local or otherwise, in any
part of the world

(M To control. manage, linance. subsidise. co-ordinale or otherwise assist
any company or companies in which the Company has a direct or indirect
financial interest. 1o provide secrelarial, administratve, technical. commercial and
other services and facilities of all kinds for any such company or companies and
to make payments by way of subvention or otherwise and any other arrangaments
which may seem desirable with respect lo any business or operations ol or
generally with respect 1o any such company or companies.

(o) To promote any other company for the purpose of acquiring the whole
or any part of the business or property or undertaking or any of the liabilites of
the Company. or of undeniaking any business or operations which may appear
likely to assist or benefit the Compary or 10 enhance the value of any properly
or business of the Company, and to place or guarantes the placing ol.
underwrite, subsgribe for, or otherwise acquire all or any part of the shares or
securities of any such company as aforesaid.

(P)  To sell or otherwise dispose of the whole or any part of the business
or property ol the Company. either \egether or in portions, for such consideration
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as the Company may think fit, and in parlicular for shares. debentures, of
securities ol any company pur¢hasing the same.

() To act as agents or brokers and as lrustees lor any person, rm of
company, and 0 underake and perform sub-contracts.

(ry  To remunerate any person, firm or company randering services o
the Company either by cash payment or by lhe allotment 0 him or them of
shares or olher securities of the Company crediled as paid up in tull or in part
or otherwise as may be thought expedient.

{s) To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company. or o contract with any person. firm
or company ¢ pay the same. and to pay commissions to brokers and others lor
underwriling, placing, sefling. or guaranteeing the subscnption of any shares or
other securilies of the Company.

(t) To support and subscribe 1o any charitable or public object and to
support and subscrihe 1o any institution, society, or club which may be lor the
benalit of the Company or its Direclors or employees, or may be connecled
with any town or place where the Company carries on business: o give or award
pensions. annuities. gratuilies. and supeérannuation ar other allowances or benelits
or charitable aid and generally to provide advanlages, facilities and serviges for
any persons who are or have been Directors of, or who are or have been
amployed by, or who are serving or have served the Company, or any company
which is a subsidiary ol the Company or the holding company of the Company
or a fefiow subsidiary of the Company or the predecessors in busness of the
Company or of any such substdiary, holding or fellow subsidiary company and o
the wives, widows, children and other relatives and dependants o such persons:
lo make payments lowards insurance: and lo set up. establish, supporl and
malntain superannuation and other funds or schemes (whether ¢ontributory or non.
contributory) lor the benelit of any o! such persons and of their wives., widows.
children and other relatives and dependants: and 10 set up. establish. support and
maintain profit sharing or share purchase schemes for the beneft of any of the
employees of the Company or of any such subsidiary, holding or fellow subsidiary
company and 10 lend money to any such employeés or 10 lrustees on ther
behall lo enable any such purchase schemes lo be established or mantained,

(u) Subject to angd in accordance with 2 due compliance with the
provisions of Sections 155 to 158 {inclusive) of the Act {if and so far as such
provisions shall be applicable), 1o give. whether direclly or indirectly, any kind
of linancial assistance {as delined in Seclion 152(1)(a) of the Act} 1or any such
purpose as is specified in Section 151{1) and or Section 151(2) of the Act.

(v} To distribute among the Members of the Company in kind any
property of the Company of whatever nature.

(w) To procure the Company to be registered or recognised in any par
of the world.

(x) To do al or any of the things or matters aloresaid in any part of
the world and either as pringipals. agents. conlractors or otherwise, and by or
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through agents, brokers.
conjunction with others,

sub-contractors or olherwise, and either alons or In

(v} To do all such other things as may be deemed incidentat or
conducive to the altainment of the Company's objects or any ol them.

AND so that.

{1) None of the objects set forth in any sub-clause of this Clause
shall be restrictively construed but the widest interpretation shall be given to each

interence from the terms of any other sub-clause of this Clause. or by reference
to or inference from the name of the Company,

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

(3) The word “company" mn this Clause, except where used in
reference to the Company. shail be deemed 0 include any partnership or other
body of persons, whether incorparaled or unincorporated and whethar domiciled
in the United Kingdom or elsewhere.

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

4. The liability of the Members is limited.

5. The Company's share capilal is £35,000.000 divided into 35.000,000 shares
of £1 each of which 2,400,000 shares shall be classified as 12% Cumulative

Redeemable Preference Shares of £1.00 each and 32,600,000 shall be clagsified%

"By Ordinary Resolution passed on the 24th day of January 1989, the Share
Casual of the Company was increased lrom £1.000 to £35.000.000 divided nlo
35.000.000 shares of £1 each. **

* as Ordinary Shares of £1.00 each.
**% By Special Resolution passed on the 12th day of April 1991, 2,400,000

shares were classified as 12% Cumulative Redeemable Preference Shares and
32,600,000 as Ordinary Shares.
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PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

PRINCES LIMITED

(as altered by Specisl Resolution pacsed on the 12th day of April 1991)

PRELIMINARY

1. {a) The Regulations contained in Table A in the Schedule 1o the
Companies (Tables A to F) Regulations 1985 as amended by the Companies
(Tables A 10 F) (Amendment} Regulations 1985 (such Table being hereinafter
called “Table A") shall apply lo the Company save in so lar as they are
excluded or varied hereby and such Regulations (save as so excluded or varied)
and the Articles hereinafter contained shall be the regulations ol the Company.

be deemed o include a relerence 0 any statulory modificalion or re-enactment
ol that provision for the lime being in force.

ALLOTMENT OF SHARES

Q. {a)  Shares wnich are comprised in the authorised share capial with
which the Company is Incorporaled shall be under the controt of the Direclors
who may (subject to Seclion 80 of the Acl and lo paragraph (d) below) aliot,
grant options over or otherwise dispose of the same. to such persons. on such
lerms and in such manner as they think fit,

{b) Al shares which are not comprised in the authonised share capnai
with which the Company 15 incorporsted and which lhe Directors propose to
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accepled, will be deemed o be declined. Atter the expiration of Ihat penod. those
shares so deemed to be declined shall be oftered in the praportion aforesaid
to the persons who have. within the said period, accepted alf the shares offered
t0 them: such further offer shall be made in ke terms in the same manner and
imited by 2 like period as the original offer. Any shares not dccepted pursuant
o such offer or further ofler as aloresaid or not capable of being oifered as
aloresaid éxcept by way of fractions ang any shares released trom the provisions
of this Article by any such Special Resolution as aforesaid shall be under the
control of the Directors, who may aliot, grant options over or otherwise dispose
of the same o such persans, on such terms. and in such manner as they think
fit, providaed that, in the tase of shares not accepled as aloresald, such shares
shall not be disposed of on terms which are more favourable to the subscribers
therefor than the terms on which they were offared to ihe Members., The

foregaing provisions of this paragraph (b} shafl have effgcl subject 1o Section 80
of the Act,

{€) In accordance with Sectlon 91(1) of the Act, Seclions 89(1) and 90(1)
to (6} (inciusive) of the Act shall not apply to the Company.

(d) The Directors are generally ang unconditionally authorised for the
purposes of Seclion 80 of the Act lo exercise any power of the Company 1o

SMARES

3. The tien conferred by Clause 8 In Table A shall attach also 10 lully pasd-
up shares. and the Company shall also have a first ana paramount tien on alt
shares, whelher lully paid or not. $tanding registered in ihe name of any person
indebted or under fiability ‘o the Company. whethzr he shall be the sole
registered holder thereof or shal be one of two or more joint holders. tor ail
moneys presently payable by him or his estate to the Company Clause § in
Table A shall be modified accordingly,

4, The hability of any Member in defaull in fespect ol a call shail be
increased by the additon at the end of the first sentence of Clause 18 in Table
A of the words “and all expenses thal may have been incurred by the Company
by reason of such non-payment".

GENERAL MEETINGS AND RESOLUTIONS
5. (a) A notice convening a General Meeting shafl be required to specify

the general nature of the business to be lransacted only in the case of special
business and Clause 38 in Table A shall be moditied accordingly.
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All business shall be deemed special that is yansacted at an Extraorainary
General Meeting, and alsa ali that is \ransacted at an Annual General Meelng.
with the exception ol declaring & dividend. the consideralion of the accounts,
balance shests, and the reports of the tireclors and Auditors, and the
appointment f, and the fixing of the remuneration of, he Audilors.

(o) Every notice convening a General Meelng shall comply. with the
provisions of Section 372(3) of the Act as 10 giving nformation 1o Members in
regard to their right 10 appoint proxies; and notices of and other communications
relating to any General Meeting which any Member s enlitied to receive shall be
sent to the Directors and o \he Auditors for the ume beng of the Company

B. {a) Clause 40 in Table A shall be read and construed as il the words
“al the time when the Meeting proceeds 10 husiness” were added at the end
of the lirs! senlence.

(by W & quorum is not present within nalt an hour from the time appointed
for a General Meeling the General Meeting shall stand agjourned lo lhe same
day in the next week at the same time and placc or 10 such other day and at
such other time and place as Ine Directors may determine: and at the
adjourned General Meeling 2 quorum is nol presant witnin hall an hour from the
time appointed therefor such adjourned General Meeling shall be dissolved.

(c) Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS
7. (a) Clause 64 in Table A shail aot apply to the Company

(b) The maximum number and minimum aumber respeclively of lhe
Directors may be determined Iromn lime lo Wme by Ordinary Resolution in General
Meeling of the Company., Subject 10 and in defaull of any such determination
there shall be no maumum number of Directors and the mimmum number ol
Direclors shall be one. whensoever the minimum number ol Directars snall be
one, a sote Direclor shall have authority to exercise all the powers and
discretions by Tabie A and by these Articles expressed to be vesled in the
Direclors generally, and Clause 89 in Table A shail be modilied accordingly

{c)y The Direclofs shall not be required lo relre by rolation and Clauses
73 to 80 (inclusve) in Table A shall nol apply to e Company

(dy No person shall be appointed a Oiwrector al any General Mceling
unless enther:-

() heis (ecommended by the Direclors, of

(i) not less than fourteen nor more than liurty-five clear days welore
lhe date appointed o7 the General Meeung. nolice oxecuted by a Momber
qualitied to vote al the General Mecling has been gwen 6 the Company ol the
intention to propose (hat person lor appoimtment, tcgether wilh notice execulcd by
that person of his willingness 1o be appointed
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(e} Subject to paragraph (d) above, the Company may by Ordinary
Resolution in General Meeting appoint any person who is willing to ac! o be a
Director, either'to fill & vacancy-or as an additional Director,

{) The Oirectors may appoint a person whe is willing 1o act o be &

Direclor, either 10 1l a vacancy or as an additional Director, provided that the

* appointment does not cause the number of Directors o exceed any number

determined in accordance with paragraph (b) above as the maximum number of
Directors and for the time being in force.

BORAOWING POWERS

8, The Directors may exercise all the powers of the Company 1o borrow
money without limit as to amount and upon such terms and i such manner as
they think fit. and subject (in the case of any security convertible into shares; lo
Section 80 of the Acl lo grant any morlgage, charge or standard secunty over
its undertaking, property and uncalled captal. or any part thereo!, and Lo issue
debenlures, debenture stock, and other securities whelher outright or as security
for any debt, liability or obligaton of the Company or of any third party

ALTERNATE DIRECTORS

g, {a) An alternate Dircctor shall not be entitled as such lo recowve any
remuneralion from the Company. save thal he may be pad by the Company
such part (il any) of the remuneralion olherwise payable to his appoinlor as such
appointor may by notice in wriing to the Company from tme to tme direcl, and
the first sentence of Clause 66 in Table A shall be modified accordingly

(o) A Direclor, or any such other person as is mentioned in Clause 65
in Table A, may act as an allernale Director 1o represent mare than one Oireclor,
and an alternale Director shall be enttied at any meeting of the Owectors o of
any committee of the Direclors to one vole for every Direclor whom ho
represents in addilion 10 his own vote I any) as a Director. but he shall counl
2s only one lor the purposce ol delernuning whether a quorum 1s presant.

DISQUALIFICATION OF DIRECTORS
10.  The office of a Dircclor shall be vacated H he becomes incapable by
reason of illness or injury of managing and adnunisterng his propertly and alfars,
and Clausc 81 in Table A shall be moditied accordingly

‘ GRATUITIES AND PENSIONS
13. (a) The Direclors may exurcise the powers of the Company conletred
by Clause 3{t) of the Memorandum of Association of the Company anu shail he
entited to retain any benefits received by them or any of them by reason of the
exercise of any such powers

(o) Clayse 87 in Table A shall not apply to the Company,
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iy PROCEEDINGS OF DIRECYORS

2. {a) A Director may vote, ‘al any meeting ol the Directors or ol any
commities of the Diraglors, on any resolution. notwithstanding that it in any way
concerns or relates to a matter m which he has, directly or indlrectly, any kind
ol interest whatsoever, and il he shall vote on any such resolution as. aloresaid
his vote shall be counted: and in relation to any such resolution as aforesaid he
shall {whether or not he shglt vole on the same) he laken Inlc account in
calculating the quorum present al the meeling.

{b) Clauses 94 to 97 [linclusive) In Table A shall not apply to the
Company,

INDEMNITY

13. (&) Every Director or other officer of the Company shall be indemnifiod
out of the assels ol the Company against all losses or liabilities which he may
sustain o¢ incur in or about the execution of the dulies of tus office or otherwise
in relalion thereto. inciuding any liability meurred by him in delendina any
proceedings, whether civil or criminal, in which judgment 1s given in his favour
or in which he Is acquitted or in connection with any application under Section
144 or Seciion 727 of the Act in which relief is granted lo him by the Court. and
no Director or other officer shall be liable for any loss. damage or muslortune
which may happen lo or be incurred by the Company n the execution of the
dutles of his office or in relalion therelo. But this Article shall only have efiect
in so far as its provisions are not aveided by Secliorn 310 of the Acl

{b} Clause 118 in Table A shall not apply lo the Company.
TRANSFER OF SHARES

14. The Directors may, in their absolute discretion and without assigning any
reason therelor, decline lo register the transier of a share, whether or not o s
a fully paid shaie, and the lirst sentence of Clause 24 in Table A shall not apply
t the Company.

15. SHARE CARITAL  *
15.1 The authorised Share Capital of the Company at the date of adoption of these

Articles is 35,000,000 divided into:~
(a) 32,600,000 Ordinary Slares of £..00 each ("the Ordinary Shares"); and

() 2,400,000 12% Cumulative Redeemable Preference Shares of £1.00 each
("the Preference Shares").

16. REFER E E RIGHT. *

The special rights and restrictions attached to and imposed on the Preference
Shares are as follows:~ LPI34b

* Articles 15, 16 and 17 were adopted by Special Resolution dated the
12¢h April 1991.




16.1

16.2

I In®

(@) The Preference Shares shall confer on the holders thereof as a class the
right in priority to any payment by way of dividend to the holders of any
other Shares in the capital of the Company to receive in respect of each
fingeucial yesr of the Company a fixed cumulative preferential dividend
("the Fixed Preferred Dividend") per Preference Share at the rate of
12% of their nominal value.

(b) The first Fixed Preferred Dividend shall be in respect of the period from
12th April 1991 to 31st March 1992,

() The Fixed Preferred Dividend shall be paid in one instalment per
Preference Share on or before 31st March in each year the first
payment being made on 31st March 1992.

(d) In the event that whether by reason of any principle of law or otherwise
the Company is unable to pay in full on the due date any dividend to any
of the holders of the Preference Shares which would otherwise be
required to be paid pursuant to Article 16.1 (a) (in this Article referred
to as "the Relevant Preferred Dividend") then:-

(i) on the relevant due date the Company shall pay to such holders on
account of the Relevant Preferred Dividend the maximum sum (if
any) which can then consistently with any such principle of law be
properly paid by the Company;

(i) on every succeeding due date the Company shall pay to such
holders on account of the balance of the Relevant Preferred
Dividend for the time being remaining outstanding and until the
Relevant Preferred Dividend shall have been paid in full the
maximurm sum (if any) which on each succeeding due date
respectively can consistently with any such principle of law be
properly paid by the Company;

(&) Every sum v-hich shall become payable by the Company on any due date
in accordance with the foregoing provisions of this Article 16.1 shall on
that due date without any resolution of the Directors or the Company in
General Meeting and notwithstanding anything contained in Articles 102
to 104 of Table A become a debt due from and immediately payable by
the Company to the holders of the Preference Shares.

Capital:~

In the event of a winding up of the Company or other return of capital the
assets of the Company remaining after payment of its debts and liabilities
(exclusive of any debts which have become due in accordance with
Article 16.1 or the costs, charges and expenses of such winding up) shall be
applied in the following manner and order of priority:-

(a) firstly, in goying to the holders of the Preference Shares ali unpaid
arrears and accruals of the Fixed Preferred Dividend:
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16.4

{b) secondly, in paying 4o the holders of the Preference Shares the amount
paid up or credited as paid on such Shares together with the amount cf
any premiums paid or credited as paid on the issue or subscription of
such Shares up to a maximum amount of £1.00 per Share;

{¢) thirdly, in paying to the holders of the Ordinary Shares the amount paid
up or credited as paid on such Shares together with the amount of any
premiums paid or credited as paid on the issue or subscription of such
Shares up to a maxinium amount of £1.00 per Share;

{d) fourthly, in distributing the balance amongst the holders of the Ordinary
Shares in proportion to the amounts paid up or credited as paid up on
such Ordinary Shares held by such holders respectively.

Redemption:—
(a} Subject to the provisions of Chapter VII of PartV of the Act the

Preference Shares shall be redeemed at par in the proportions and on
tha dates set out below:—

Redemption Date %ge of Preference Shares
then in issue to be redeemed

31st March 1994 33.33

31st March 1995 33.33

31st March 1996 33.33

and any Shares not redeemed upon the due date shall be redeemed
forthwith upon redemption becoming permissible under the Act;

(b) subject to the provisions of the Act the Company may redeem any or all
of the Preference Shares in advance of the due date for redemption;

(c) on the date fixed for any redemption the Company shall pay to each
registered holder of Preference Shares the amount payable in respect of
such redemption and upon receipt of that amount each such holder shall
surrender to the Conipany the rertificate for the Preference Shares
which are to be redecmed in order that they may be cancelled provided
that if any certificate so surrendered includes any Preference Shares
not redeemable at that time the Company shall issue a fresh certificate
for the balance of the Preference Shares not redeemable to the holder:

(d) the Company shall pay on each of the Preference Shares so redeemed
the sum of £1.00 together with a sum equal to any unpaid arrears or
accruals of any Fixed Preferred Dividend calculated to the date of
redemption.

Voting:—

The Preference Shares shall not entitle the holders to receive notice of or to
attend at any general meeting of the Company nor to vote at any general
meeting,
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IATION OF RIGHTS =

Whenever the capital of the Company is divided iato different classes of
Shares the special rights attached to any class may not be varied or abrogaied
either whilst the Company is a going concern or during or in contempiation of
a winding up, without the consent in writing of the holders of 75% in nominal
value of the issued Shares of that class, or without the sanction of an
Extraordinary Resolution passed at a saparate meeting of the holders of that
class, but not otherwise. To every such separate meeting all the provisions of
these Articles relating to General Meetings of the Company or to the
proceedings thereat shall, mutatis mutandis, apply.
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TiiE COMPANIES ACT 1985
and THE COMPANIES ACT 1989

COMPANY LIMITED BY SHARES

EXTRAORDINARY
RESOLUTION
of
COMPANIES HOUSE
the Preference Shareholders of - 3 MAR 1992
PRINCES LIMITED M 83

Passed 24th December, 1991

At an Class Meeting of the Preference Shareholders of the above-named Company, duly
convened and held on 24th December, 1991, the following Resolution was duly passed as an
Extraordinary Resolution:

E RDINARY RESQLUTION

THAT t{ne rights attaching to the Preference Shares in the capital of the
Company be and they are hereby varied as follows:-

(2} the Preference Shares shall confer on the holders thereof as a class the
right in priority to any payment by way of dividend to the holders of

any other Shares in the capital of the Company to receive:




)

(c)

(d)

)] with effect from 1st January 1992 in respect of each financial
year of the Company a fixed cumulative preferential dividend
(the "Fixed Preferred Dividend") per Preference Share at the
rate of 4% per annum of their nominal value calculated on a
daily basis; and

(ii) a fixed cumulative preferential dividend in respect only of the
period from 12th April 1991 to 31st December 1991 (both dates
inclusive) per Preference Share at the rate of 12% per annum
of their nominal value calculated on a daily basis.

the Directors shall on or before 31st March in each year determine the
date upon which the Fixed Preferred Dividend (or the fixed cumulative
preferential dividend referred to in sub—clause (a) (ii) above) shall be
paid which shall be on or before 1st April in the same year and the
Fixed Preferred Dividend shall be paid in one instalment per
Preference Share on such determined date the first payment being
made on or before 1st April 1993 as may be determined by the
Directors and the fixed, cumulative preferential dividend referred to in
sub-clause (a) (ii) above relating to the period from 12th April 1991 to
31st December 1991 shall be paid on or before 1st April 1992 as the
Directors may determine .

from lIst January 1992 the Preferencc Shareholders shall be and they
are hereby entitled to receive all dividends at the same rate as may be
from time to time paid in relation to any period after 1st January 1992
to the Ordinary Shareholders;

every sum which shall become payable by the Company on any due date
in accordance with the provisions of the Articles of Association of the
Company as amended including the determination of the date for
payment of the Fixed Preferred Dividend or the fixed cumulative
preferential dividend referred to in sub-clause (a) (ii) above shall on
that due date without any further resolution of the Directors or any
resolution of the Company in General Meeting and notwithstanding
anything contained in Articles 102 to 104 of Table A in the Schedule to
the Companies (Tables A to F) Regulations 1985 as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985 become a
debt due from and immediately payable by the Company to the holders
of the Preference Shares; and
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(e)

sub~-clause (a) and (b) above shall and they hersby replace sub-clauses
16.1¢a), 16.1(b) and 16.1(c) of the Articles of Association of the
Company, sub-clause (c) above shall be and is hereby in addition to the
same and sub-clause (d) above shall and it hereby replaces sub~clause
16.1 (e) of the Articles of Association of the Company but all other
provisions in connection with the rights attaching to the Preference
Shares in the capital of a Company incorporated in the Articles of
Association of the Company shall remain as drafted and set out in the
Company's Articles of Association as altered by Special Resolution
passed on 12th day of April 1991,

Chairman



[y et A e - P T TP (LI TR P T RT (CRooLA e

COMEARIED HOUSE

~ 0 [WAR 1082
M 83

No. 2328824

THE COMPANIES ACT 1985
and THE COMPANIES ACT 1989

COMPANY LIMITED BY SHARES

SPECIAL
RESOLUTION

of

PRINCES LIMITED

Passed 24th December, 1991

At an Extraordinary General Meeting of the above-named Company, duly convened and
held on 24th December, 1991, the following Resolutions were duly passed as Special
Resclutions:

SPECIAL RESQLUTION

(1} THAT the provisions of the Articles of Association of the Company (the
"Articles”} with respect to Article 16 be and they are hereby altered by the
deletion of sub-clause 16.1 (a), sub-clause 16.1 {b) and sub-clause 16.1 (¢) and
the substitution therefor of the following:~

16.1(a) the Preference Shares shall confer on the holders thereof as a class
the right in priority to any payment by way of dividend to the
holders of any other Shares in the capital of the Company




() with effect from lst January 1992 to receive in respect of
each financial year of the Company a fixed cumulative
preferential dividend ("the Fixed Preferred Dividend") per
Preference Share at the rate of 4% per annum of their
nominal value calculated on a dally basis; and

(ii) to receive a fixed cumulative preferential dividend in respect
only of the period from 12th April 1991 to 31st December
1991 (both dates inclusive) per Preference Share at the rate
of 12% per annum of their nominal value calculated on a daily
basis.

16.1(b) the Directors shall on or before 31st March in each year determine
the date upon which the Fixed Preferred Dividend (or the fixed
cumulative preferential dividend referred to in sub-clause 16.1 (a)
(ii) above) .hall be paid which shall be on or before Ist April in the
same year and the Fixed Preferred Dividend shall be paid in one
instalment per Preference Share on such determined date the first
payment being made on or before lst April 1993 as may be
detesmined by the Directors and the fixed cumulative preferential
dividend referred to in sub~clause 16.1 (a) (ii) above relating to the
pericd from 12th April 1991 to 31st December 1991 shall be paid on
or before ist April 1592 as the Directors may determine.

and by the inclusion ot the following additional Clause which shall be and is
hereby numbered 16.1 (¢);

16.1 (¢) in addition and without p:ejudice to the right for the Preference
Shareholders to receive a dividend as set out herein the Preference
Shares shall also confe. on the holders thereof as a class the right
from lst January 1992 to receive all dividends which may from
time to time be paid to the Ordinary Shareholders in relation to any
period after Ist January 1991 at the same rate as paid to such
Ordinary Shareholders.

and by the deletion of sub-clause 16.1 (e) and the substitution therefor of the
following:~




16.1 fe)

every sum which shall become payable by the Conipany on any due
date in accordance with the foregoing provisions of this Article
16.1 including without limitation the provision dealing with the
determination of the date for payment of the Fixed Preferred
Dividend or the fixed cumulative preferential dividend referred to
in sub-ciause 16.1 (a) (ii) above ghall on that due date without any
further resolution of the Directors or any resolution of the
Company in General Meeting and notwithstanding anything
contained in Articles 102 to 104 of Table A become a debt due from
and immediately pavable by the Company to the holders of the
Preference Shares.,
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THE COMPANIES ACT 1985
and THE COMPANIES ACT 1989

COMPANY LIMITED BY SHARES

it

SPECIAL
RESOLUTION

of

PRINCES LIMITED

Passed 24th December, 1991

At an Extraordinary General Meeting of the above-named Company, duly convened and
held on 24th December, 1991, the following Resolutions were duly passed as Special
Resolutions:

SPECIAL RESOLUTION

(1) THAT the provisions of the Article. of Asscciation of the Company (the
"Articles") with respect to Article 16 be and they are hereby altered by the
deletion of sub-clause 16.1 (a), sub-clause 16.1 (b) and sub-clause 16.1 {(c) and
the substitution therefor of the following:~

16.1(a) the Preference Shares shall confer on the holders thereof as a class
the right in priority to any payment by way of dividend to the
holders of any other Shares in the capital of the Company

COMPANIES HOUSE
2 1 MAR 1992

' m a3




{i) with effect from 1st January 1992 1o receive in respect of
cach financial year of the Company a fixed cumulative
preferential dividend ("the Fixed Preferred Dividend”) per
Preference Share at the rate of 4% per annum of their
nominat value calculated on a daily basis; and

(i) to receive a fixed cumulative preferential dividend in respect
only of the period from 12th April 1991 to 31st December
1991 (both dates inclusive) per Preference Share at the rate
of 12% per annum of their nominal value calculated on a daily
basis.

16.1(b) the Directors shall on or before 31st March in each year determine
the date upon which the Fixed Preferred Dividend (or the fixed
cumuiative preferential dividend referred to in sub-clause 16.1 (a)
(ii) above) shall be paid which shall be on or before Ist April in the
same year and the Fixed Preferred Dividend shall be paid in one
instalment per Preference Share on such determined date the first
payment being made on or before lst April 1993 as may be
determined by the Directors and the fixed cumulative preferential
dividend referred to in sub-clause 16.1 (a) (ii) above relating to the
period from 12th April 1991 to 31st December 1991 shall be paid on
or before Ist April 1992 as the Directors may determine.

and by the inclusion of the foliowing additional Clause which shall be and is
hereby numbered 16.1 (c);

16.1 (c) in addition and without prejudice to the right for the Preference
Shareholders to receive a dividend as set out herein the Preference
Shares shall also confer on the holders theraof as a class the right
from 1st January 1992 to receive all dividends which may from
time to time be paid to the Ordinary Shareholders in relation to any
period after 1st January 199,1/ at the same rate as paid to such
Ordinary Shareholders, 2 ‘é

and by the deletion of sub-clause 16,1 (e} and the substitution therefor of the
following:~




16 1 {e}

every sum which shall bucome payable by the Company on any due
date In accordance with the foregoing provisions of this Article
16.1 including without limitation the provision dealing with the
determination of the date for payment of the Fixed Preferrid
Dividend or the fixed cumulative preferential divi-iend referred tu
in sub-clause 16.1 (a) (ii) above shall on that due date without any
further resolution of the Directors or any resolution of the
Company in General Meeting and notwithstanding anything
contaired in Articles 102 to 104 of Table A become a debt due from
and immediately payable by the Company to the holders of the
Preference Shares.

Chairman
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Company Number 2328824

THE COMPANIES ACT 1985 AND THE COMPANIES ACT 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
OF

PRINCES LIMITED

Passed 13th Aprii, 1993

At an Extraordinary General Meeting of the above named Company duly convened and held on
13th April, 1993 the following Resolutions were duly passed as Special Resolutions:-

SPECIAL RESOLUTIONS

1. THAT 3,000,000 Ordinary Shares of £1.00 each in the capital of the Company be and
they are hereby re-ofassified as 3,000,000 29 Cumulative Redeemable Preference
Shares of £1.00 cach having the rights attaching to them as set out in the Articles of
Association to be adopled in accordance with Resolution No, 2.

2. THAT the regulations contained in the printed document submitied to the Meeting and
marked "A" and for the purpose of identification signed by the Chairman thercof be
and the same arc hereby approved and adopted as the Articles of Association of the
Company in substitution for and to the exclusion of all the existing Articles of
Association thereof.

3. THAT subject to the passing of Resolution No. 2 the provisions of the Memorandum
of Association of the Company be and they are hereby aliered by the deletion of
Clause 5 thercof and the substitution therefor of the {ollowing:-

"The Company’s share capital is £35,D00,000 divided into
35,000,000 Shares of £1.00 cach of which 2,400,000 are
classificd as 4% Cumulative Redeemable Prelerence Shares




of £1.00 each, 3,000,000 are classified as 2% Cumulative
Redeemable Preference Shares of £1,00 each and 29,600,000

Shares are classificd as Ordinary Shares of £1.00 each.”

Chairman

(MR45.43)




Company Number 2328824

THE COMPANIES ACT 1985 AND THE COMPANIES ACT 1989

COMPANY LIMITED BY SHARES

EXTRAORDINARY RESOLUTIONS
OF

THE 4% PREFERENCE SHAREHOLDERS OF PRINCES LIMITED

Passed 13th April, 1993

Al a Class Meeting of the 4% Preference Sharcholders of the above named Company, duly
convened and held on 13th April, 1993 the following Resolutions were duly passed as
Extraordinary Resolutions:-

EXTRAORDINARY RESOLUTIONS

1. THAT 3,000,000 Ordinary Shares of £1.00 each in the capital of the Company be and
they are hereby re-classitied as 3,000,000 2% Cumulative Redeemable Prelerence
Shares of £1.00 each having the rights attaching to them as set oul in the Articles of
Association to be adopted in accordance with Resolution No. 2.

2. THAT the Repulations contained in the printed document submitted to the Meeting
marked "A" and for the purpose of identification signed by the Chairman thereof be
and the same are hereby approved and adopted as the Articles of Association of the
Company in substitution for and to the exclusion of all the existing Articles of
Association thercof.,

3. THAT subject to the passing of Resolution No. 2, the provisions of the Memorandum
of Association of the Company be and they are hereby altered by the deletion of
Clause 5 thercof and the substitution therefor of the following:-

"The Company’s share capital is £35,000,000 divided into

. Mmm
35,000,000 Shares of £1.00 cach of which 2,400,000 Shares E‘.'XDMPﬁd"!IES HOUSE

are classified as 4% Cumulative Redeemable Preference

Shares of £1.00 cach, 3,000,000 Shares are classificd as 2% 115 JihY 1893
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. Cumulative Redeemable Preference Shares of £1.00 cach and
N 29,600,000 arc classified a3 Ordinary Shares of £1.00 each.”
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Chairman

(MR42.43)
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THE COMPANIES ACTS 1985 TO 1989

[

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

PRINCES LIMITED

(Adopted by Special Resolution passed on 13th April, 1993)

These are the Articles of Association submitied to the
Extraordinary General Meeting of Princes Limited
held on 13th April, 1993 marked "A" and for the purpose of identification
signed by the Chairman thereof.

L Chairman

RS Ei ;

DAVIES WALLIS
FOYSTER

SOLICITORS

PIB/m1/10797-55/(MR37.43)
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1.1,

1.2.

2.1.

2.2.

2.3.

2.4.

PRELIMINARY

The Regulations conteined in Table A in the Schedule to the Companies (Tables A to
F) Regulations 1985 as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (suck Table being hereinafier called "Table A"} shall apply to the
Company save in 5o far as they are excluded or varied hereby and such Regulations
(save as so evcluded or varicd) and the Articles hereinafler contained shall be the
regulations 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-cnactment of that provision for the time
being in force.

ALLOTMENT OF SHARES

Shares which are comprised in the authorised share capital of the Company at the date
of adoption of these Articles shall be under the control of the Directors who may
(subject to Section 80 of the Act and to Article 2.4 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.

Alll shares which are not comprised in the authorised share capital of the Company at
the date of adoption of these Articles and which the Directors propose to issue shall
first be offered to the Members in proportion as nearly as may be to the number of
the existing shates held by them respectively unless the Company in General Meeting
shall by Special Resolution otherwise direct. The offer shall be made by notice
specilying the number of shares offered, and limiting a period (not being less than
fourteen days) within which the offer, if not accepted, will be deemed to be declined.
Alfter the expiration of that period, these shares so deemed to be declined shall be
offered in the proportion aforesaid to the persons who have, within the said period,
accepted all the shares offered to them; such further offer shall be made in like terms
in the same manner and limited by a like period as the original offer. Any shares not
accepted pursuant 1o such offer or further offer as aforesaid or not capable of being
offered as aforesaid except by way of fractions and any shares released from the
provisions of this Article by any such Special Resolution as aforesaid shall be under
the control of the Directors, who may allot, grant options over or otherwise dispose
of the same 1o such persvas, on such terms, and in such manner as they think fit,
provid. 1that, in the case of shares not acceptied as aforesaid, such shares shall not be
disposed of on terms which are mere favourable to the subscribers therefor than the
terms on which they were offered to the Members. The foregoing provisions of this
paragraph 2.2 shall have effect subject to Section 80 of the Act.

In accordance with Section 211} of the Aet, Sections 89(1) and 90(1) to (6) (inclusive)
of the Act shall not apply to the Company.

The Directors are generally and unconditionally authorised for the purposes of Section
80 of the Act, (o exercise any power of the Company to allot and grant rights 1o
subscribe for or convert securities into shares of the Company up to the amount of the




Bt R L e T e R T R

+ .

N .

. authorised share capital of the Company at the date of adoption of these Articles at any
time or titnes during the period nf five years from such daie 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

Meceting.
3. SHARES
3.1. 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 shail be modified accordingly.

3.2. 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 Jf Regulation 18 in Table A of the words "apd
all expenses that may have been incurred by the Company by reason of such non-

payment",
4, GENERAU MEETINGS AND RESOLUTIONS
4.1. A notice convening a General Meeting shall be required (o specily the general nature

of the business to be transacted only in the case of special business and Regulation 38
in Table A shall be modificd accordingly.

4.2, All business shall be deemed special that is transacted at an Extraordinary General
Meeting, and also all that is transacted at an Annual General Meeting, with the
exception of declaring a dividend, the considesation of the accouils, balance sheets,
and the reports of the Dircctors and Auditors, and the appoiziment of, and the fixing
of the remuneration of, the Auditors.

4.3. Bvery notice convening a General Mecting 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 acy Member is entitied to receive shall be sent to the Directors and to
the Auditors for the lime being of the Company.

4.4, Regulation 40 in Table A shall be read and construed as if the words "at the time
when the Meeting proceeds to business” were added at the end of the first sentence.

4.5. If a quorum is not present within half an hour from the ime appointed for a General
Meeting the General Meeting shall stand adjourned to thie same day in the next week
at the same time and place or {0 such other day and at such other time and place as
the Directors ray 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 te dissolved.




4.0,

3.1,

5.2.

5.3.

5.4.

5.5.

5.6.
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Regulation 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

Regulation G4 in Table A shall not apply to the Company.

The maximum number and minimum number respectively of the Directors may be
determined from tme 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 pumber of Directors shall be one.
Whensoever the minimum number of 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.

The Directors shall not be required to retize by rotation and Regulations 73 to 80
(inclusive) in Table A shall not apply to the Company.

No person shall be appointed a Director at any {Jeneral Meeting unless either:-
(@)  he is reccommended by the Directors; or

(b)  not Jess than fourteen nor more than thirty-five clear days before the date
appointed for the General Meeting, notice execuied by a Member qualificd to
vote at the General Mecting has been given to the < -apany of the intention
to propose that person for appointment, together with nuiine executed by that
person of his willingness to be appointed.

Subject to Article 5.4 ebove, the Company may by Ordinary Resolution in General
Meeling appoint any person whe is willing to act to be a Director, cither .3 {ill 2
vacancy or as an additional Ditector.

The Directors may appoint a person whe is willing to act to be a Director, cither 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
Article 5.2 above as the maximum number of Directors and for the time being in
force.

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 {it, and
subject (in the casc of any security convertible into share,® to Scciion 80 of the Act
to grant any mortgage, charge or standard securily cver its undertakir.g, property and
uncalled capital, or any part thereof, an¢ to issue Jdebenfures, debenture stock, and
aother securities whether outright or as securily 1ur avy debt, liability or obligation of
the Company or of any third party.




7.1.

7.2.

9.1,

9.2.
10.

10.1.

10.2.
11,

11.1.

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 fime direct, and the first sentence of Regulation
66 in Table A shall be modified accordingly.

A Director, or any such other person as is mentjoned 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 committec of the
Directors 1o one vote for every Director whom he represents in addition to his own
vote (if any) as a Dircctor, but he shall count as only one for the purpose of
determining whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

The cfficeofat  *~r shall be vacated if he becomes incapable by reason of illness
or ujury of i -«f administering his property and affairs, and Regulation 81
in "rable S vified accordingly.

GRATUITIES AND PENSIONS

The Directors may exercise the powers of the Company conferred by Clause 2(t) of
the Mcmorandum of Association of the Company and shall be entitled i9 retain any
benefits received by them or any of them by reason of the exercise of any such
powers.

Regulation 87 in Table A shall not apply to the Company,

RO INGS DIR OR

A Director may vole, at any meeting of the Directors or of any com. nitice of the
Directors, on any resslution, 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; und 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.

Regulations 94 to 97 (iuciusive) in Table A shall not apply to % ompany.
INDEMNITY

Every Director or other officer i the Company shall be indemnified out of the assets
of the Company against all losses or liabilities which hi may sustain or incur in or
about the execution of tlie duties of his office or wtherwisc in relation thereto,
including any lizbility s.ucurred by him in d:fending any proceedings, whether civil or
crimins!, in which ju.igmeat is given in Ios favour or in which he is acquitted or in
connection with any application under Sesidon 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 lable



' for any Joss, 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.

11.2. Regulation 118 in Table A shall not apply to the Company.
12. TRANSFER OF SHARES

The Directors may, in their absolute discretion and without assigning any reason
theretor, decline to register the transfer of a share, whether or not it is a fully paid
share, and the first sentence of Regulation 24 in Table A shall not apply to the
Company.

13. SHARE CAPITAL

13.1. The authorised share capital of the Company at the date of adoption of ihese Articles
is 35,000,000 divided into:-

(@) 29,600,000 Ordinary Shares of £1.00 each (the "Ordinary Shares");

(b) 2,400,000 4% Cumulative Redeemable Prefererice Shares of £1.00 each (the
"4% Prefercnce Shares"); and

(c) 3,000,000 2% Cumulative Redeemable Preference Shares of £1.00 each (the
l "2% Prefrsence Shares").

13.2.  The 4% Preference Shures and the 254 Preference Shares are collectively referred to
in these Articles as the "Preference Shares".

14, 2 S , RIGHT.
14.1. Inicoms Rizhis on the cference Shares

(&  The 4% Preference Shares shall confer on the holders thereof as a class the
tight in priority to any payment by way of dividend to the holders of the
Ordinary Shares in the capital of the Company to receive in respect of each
financial year of the Company (being the accounting ycar of the Company
2nding with the accounting reference date) a fixed cumulative preferential
dividend (the "4% Fixed Preferred Dividend") per 4% Preference Share at the
rate of 4% per annum of their nominat value calculated on a daily basis
payable after the end of the respective financial year in accordance with Article
14.1(b).

: (b)  The Directors shall on or before 31st March in the year following the financial
year to which the 4% Fixed Prelerred Dividend relates determine the date upon
which the 4% Fixed Preferred Dividend shall be paid which shall be on ot
before 15th April in the same year and the 4% Fixed Preferred Dividend shall
be puid in one instalment per 4% Preference Share on such determined date,




14.2.

14.3.
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In addition and without prejudice to the right for the holders of the 4%
Preference “hares to receive a dividend as set out herein the 4% Preference
Shares shall also confer on the holders thereof as a class the right to receive
per 4% Preference Share all dividends which may from time to time be paid
after the date of adoption of these Articles to the Ordinary Shareholders in
respect of any financial year at the same rate per Sharc as paid to such
Crdinary Shareholders calculated, in accordance with the number of 4%
Preference Shares held during such respective financial year, on a daily basis.

come_Rights on the 2 {erence Shares

@

®

The 2% Preference Shares shall conler on the holders thereof as a class the
right in priority to any payment by way of dividend to the holders of the
Ordinary Shares in the capital of the Company 10 receive in respect of cach
financial year of the Company (being the accounting year of the Company
ending with the accounting reference date) a fixed cumulative preferential
dividend (the "2% Fixed Preferred Dividend") per 29% Preference Share at the
rate of 2% per annum of their nominal value calculated on a dajly basis
payable after the end of the respective financial year in accordance with Article
14.2(b).

The Directors shall on or before 31st March in the year following ihe financial
yeat to which the 2% Fixed Preferred Dividend relates determine the date upon
which the 2% Fixed Preferred Dividend shall be paid which shall be on or
before 15th April in the same year and the 2% Fixed Preferred Dividend shall
be paid in one instalment per 2% Preference Share on such determined date.

In addition and without prejudice to the right for the holders of the 2%
Preference Shares to receive a dividend as set out herein the 2% Preference
Shares shall also confer on the holders thereof as a class the right to receive
per 2% Preference Share all dividends which may from time to time be paid
after the date of adoption of these Articles to the Ordinary Sharcholders in
respect of any financial year at the same rate per Share as paid to such
Ordinary Shareholders calculated, in accordance with the number of 2%
Preference Shares held during such respective (inancial year, on a daily basis.

Cumulative Dividends

(@)

In the event that wlhether by reason of any principle of law or otherwise the
Company is unable to pay in full on the due date any dividend to any of the
holders of the Preference Shares which would otherwise be required to be paid
pursuant to Articles 14.1(a) or 14.2(a) (in this Article referred to as the
"Relevant Preferred Dividends") then:-

) on the relevant duc date the Company shall pay to such holders on
account of the Relevant Preferred Dividends the sum calculated in
accordance with the following formulac:-

(1) in respect of the 4% Preference Shares M x 4%xW




(i)

{49%xW)+(29%xY);and

(2) in respect of the 2% Preference Shares M x 2%xY.
(49%xWY+ (2%xY):

where:-

(1) M cquals the maximum sum (if any) which can then,
consistently with any such principle of law, be properly paid by
the Company;

(2) W equals the number of 4% Preference Shares in existence
during the previous financial year of the Company caiculated,
after taking account of any redemption in accordance with
Article 14.5, by aggregating the number of 4% Preference
Shares in existence upto 31st March in such year multiplied by
the fraction of which the numerator is the number of days from
1st January to 3lst March inclusive in such year and the
denominator is the number of days of such year, with the
numbcer of 4% Preference Shares in cxistence between {st April
and 31st December in such year multiplied by the fraction of
which the numerator is the number of days from 1st April to
31st December inclusive in such year and the denominator is the
number of days in such year; and

(3) Y cquals the number of 2% Preference Shares in existence
during the previous financial year of the Company calculated,
alfer taking account of any redemption in accordance with
Article 14.5, by aggregating the number of 2% Preference
Shares in existence upto 31st March in such year multiplied by
the fraction of which the numerator is the number of days from
1st January to 31st March inclusive in such year and the
denominator is the number of days in such year, with the
number of 2% Preference Shares in existence between 1st April
and 31st December in such year multiplied by the fraction of
which the numerator is the number of days from 1st April to
31st December inclusive in such year and the denominator is the
number of days in such year;

on every succeeding due date the Company shall pay to such holders
on account of the balance of the Relevant Preferred Dividends for
the time being remaining outstanding and until the Relevant
Preferred Dividends shall have been paid in full, the maximum sum
(if any) which on each succeeding duc date respectively can
consistently with any principle of law be properly paid by the
Company apportioned between the 4% Preference Shares and the
2% Preference Shares (where appropriate) pro rata to the respective
amounts ouistanding.




14.4.

14.5.
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Capital

Every sum which shall become payable by the Company on any due date in
accordance with the foregoing provisions of this Article 14 including, without
limitation, the provisions dealing with the determination of the date for
payment of the 4% Fixed Preferred Dividend or the 2% Fixed Preferred
Dividend shall on that due date without any further resolution of the Directors
or any resolution of the Company in General Meeting and notwithstanding
anything contained in Articles 102 to 104 of Table A become a debt due from
the Company to the holders of the Preference Shares.

In the event of a winding up of th. "~ .3 2+ »0e 5 wwgieny of capital the assets of
the Company remaining after paymevt » o 6w oo Woollities (exclusive of any

L}

debts which have become due in acee v v ' st v, T .1 and 14.2 or the costs,
charges and expenses of such winding .=} ;2. & a5 ¥ O in the following manner
and order of priority:-

@

®)

(c)

(d)

ede

@

firstly, in paying to the holders of the 4% Preference Shares and the 2%
Preference Shares respectively pro rata to the respective amounts outstanding
all unpaid arrears and accruals of the 4% Fixed Preferred Dividend and the 2%
Fixed Preferred Dividend respectively;

secondly, in paying to the holders of the 4% Preference Shares and the 2%
Preference Shares respectively pro rata to the number of such shares held by
each respective holder the amount paid up or credited as paid on such Shares
together with the amount of any premiums paid or credited as paid on the issue
or subscription of such Shares up to a maximum amount of £1.00 per Share;

thirdly, in paying to the holders of the Ordinary Shares the amount paid up or
credited as paid on such Shares together with the amount of any premiums paid
or credited as paid on the issue or subscription of such Shares up to a
maximum amount of £1,00 per Share; and

fourthly, in distributing the balance amongst the holders of the Ordinary Shares
in proportion to the amounts paid up or credited as paid up on such Ordinary
Shares held by such holders respectively.

i

Subject to the provisions of Chapter VII of Part V of 12 Act:-

i) the 4% Preference Shares shall be redeemed at par in the
proportions and on the dates set out below:-

Redemption Date No. of 4% Preference Shares
o be redeemed

31st March, 1994 800,000




14.6.

15.

31st March, 1995 800,000
31st March, 1996 800,000
(i) the 2% Preference Shares shall be redeemed pro rata to the number

of 2% Preference Shares held by each respective holder of 2%
Preference Shares at par in the proportions and on the dates set out

below:-

Redemplion Date No. of 2% Preference Shares
1o be redeemed

31st March, 1996 750,060

31st March, 1997 750,000

31st March, 1998 750,000

31st March, 1999 750,000

and any Shares not redeemed upon the respective due date shall be redeemed
forthwith upon redemption becoming permissable under the Act;

(b)  Subject to the provisions of the Act the Company may redeem any or all of the
Preference Sharcs in advance of the due date for redemption.

(c) On the date fixed for any redemption the Company shall pay to each registered
holder of Preference Shares the amount payable in respect of such redemption
and upon receipt of that amount each such holder shall surrender to the
Company the centificate for the Preference Shares which are to be redeemed
in order that they may be cancelled provided that if any certificate so
surrendered includes any Preference Shares not redeemable at that time the
Company shall issue a fresh certificate for the balance of the respective
Preference Shares not redeemable to the holder.

(d)  the Company shall pay on each of the respective Prefercnce Shares so
redeemed the sum of £1.00 together with a sum equal to any unpaid arrears or
accruals of any 4% Fixed Preferred Dividend or 2% Fixed Preferred Dividend
(as appropriate) calculated to the date of redemption.

Voling
Neither the 4% Preference Shares nor the 2% Preference Shares shall entitle the

holders to receive notice of or to attend at any General Mecting of the Company nor
to vote at any General Meeting.

VARIATION OF RIGHTS

Whenever the capital of the Company is divided into different classes of Shares the
special rights atlached to any class may not be varied or abrogated either whilst the




Company is a going concern or during or in contemplation of a winding-up, without
the consent in writing of the holders of 75% in nominal value of the issued Shares of
that class, or without the sanction of an Extraordinary Resolution passed at a separate
meeting of the holders of that class, but not otherwise. To every such separate
meeting all the provisions of these Articles relating to General Meetings of the
Company or to the proceedings thereat shall, mutatis mutandis, apply.
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