Please do not
write in
this margin

Please complete
legibly, prefcrably
in blaclk type, or
vold block letteting

*insert full
name of Company

t delote as
appropriate

COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Pursuant 1o section 12(3) of the Companies Act 1985

To the Registrar of Companies For official use  Company numt

T e g -y

bl I9s6lelly

Name of company (IO N

*SNOVDOVE LIMITED

; VANESSA DIXON ON BEHALF OF LEGTBUS SECRETARIES LIMITED
of ROYEX HOUSE

ALDERMANBURY SQUARF

LONDON EC2V 7LD

do solemnly and sincerely declare that | am a (St sexgagerk it xorRatiomed texonomany ) +
[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 tha above Act in respect of the registration of tho
above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same 1o be frue and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at ___35 BASINGHALL STREET
LONDON EC2

| .
the 3 day of

o

Forand an behal{ of LEGIBUS SECRET,pv.
One thousand nine hun d\ NwQ)n,L
before me J-tnq, ¢, A Or MHo ~Y ,
—A—eomm ie-er-dustiee—of—

~the—Peaceor-Solicitor having the powers conferrad on a
Commissioner for Oaths.

Declarant to sign below

Presentor S name address and For official Use
reference (if any):

Legibus Secretaries Ltd. New Companles Section Post room
Royex House

Alde~ :anbury fquare

London EC2V 7LD |

DHT/CAL/VEJD




COMPANIES FORM No.10 o

Statement of first directors
and secretary and intended
situation of regisiered office

Pleasa do not Pursuant to section 10 of the Companies Act 1985
write in

this margin

To the Registrar of Companies

Please complete For officlal use
legibly, preferably

In black type, or
bold block lettering

Name of company

Ansert full name

of company I' SNOWDOVE LIMITED

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

L il RN Y

ROYEX HOUSE
ALDERMANBURY SQUARE

LONDON

Postcode | EC2V 70D

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 X
- ’ -
! LEGIBUS SECRETARIES LIMITED
| Rrovex mouse i
ALDERMANBURY SQUARE
LONDON Postcode | EC2V 7LD
- ML R PP i
l_i.':-nj
Number of continuation sheets ailachad (see note 1)
T
’ drewenien

Presentor's name, address and For officizd use
reference (if any):

Legibus Secretaries Ltd.
Royex House
Aldermanbury Square
Londen EC2V 7LD

Genaial Section Past rocm

DHT/CAL/VEJD

Page 1




The name(s) and particulars of the person who i is, or the persons who are, to be the first direator or

drectors of the company (note 2) are as foﬂows

Name (note 3) pATE, DAVID HENRY

Business occupation

SOLICITOR

Previous name(s) (note 3)

! Address (note 4) ROYEX HOUSE

Nationality
BRITISH

ALDERMANBURY 3QUARE

LONDON Postcode | EC2V 7LD

Date of birth (where applicable)

(note B)

Gther drectorships T SEE ATTACHED SHERT

i consent to act a ctor
Signature

Date 1L}, q C(O

| Name (note 3) RTCHARDS, MARTIN EDGAR

Business occupation

SOLICITOR
Previous namea(s) (note 3) Nationality
Adciess (note 4) RoyEX HOUSE BRITISH

ALDERMANBURY SQUARE

LONDON Postcode | EC2V 7LD

Date of hirth {where applicable)

{(note 6)

Other directorships LEGIBUS SECRETARIES LIMITED

LEGIBUS NOMINEES LIMITED

I consent to act as director gf the company na ed on pa{?f?
Signature u Ec 5 A

Date |'_\OIO|O

I Name (hote 3)

Business occupation

Previous namel(s) (note 3)

Address (note 4)

Nationality

Date of birth (where agplicable)

Postcode {note B)
Other directorships
I consent to act as drector of the company named on page 1 f
Signature Date

Please do not
wiile in
this margin

1 Enter particulars
of other
directorships
held or previcusly
held {ses note 5},
If this space is
Insufficlesd use a
continuation sheet,

Page 2




The name(s) and particulars of the person who is, or the persone'who are, to be the first secretary, or jont
secretaries, of the company are as folows:

ase do not T i o O A SRS B ol Y S AR i ey, RO 13 T M AT
ok E-N-ame (notes 3&7)  LRGIRYS SECRETARTES LIMITED
s compiste | previous name(s) note ) "
?d'{:hh:kw':-“:m Address (notes 4 & 7) ROYEX HOUSE

| ALDERMANBURY SQIUARRE

LONDON Postcode | gcay 71D
| consent to act as secretary of the company named on page 1
For and o behalt of LEG!BYS SECRETARIES LTD,
Signature P 10 -9

Frame (notes 3 8 7) T

Previous name(s) (note 3)
Address {notes 4 & 7)

Postcode
i consent to act as secretary of the company named on page 1
Signature Date
- AN b
ste if the form s
wd by the
k:=cfibzru. Signature of agent on behalf of subscribers ‘ Date
- ¥ .
L ZYINEE v m—__ﬁ—“—mu
. Signed ‘KM/ Date L - (0 94
ote i the form is

e e )Signed  FOR AND ON BEHALF OF LEGIBUS SECRE(IARIES LTD Date

scribers,

he subscrbers  § Signed ;/& Date NI IS
t sign either
sonally or by a
50N OF PATSONS Siined FOR AND ON BEHALP OF LEGIBUS HOMINEES LTD ~ale
wrised to sign
lhem.

Signed Date

.Signed Date N
. mmwm

ge 3



DIRECTORSHIPS OF MR D H TATR

ATLANTIC RESOURCES (NORTH SEA) LIMITED
CHIEFTAIN EXPLORATION (UK) LIMITED

LEGIBUS SECRETARIES LIMITED

LEGIBUS NCMINEES LIKITED

THE COLLEY WOOD SYNDICATE LIMITED

CHARTER OIL (UK) LIMITED

NEPCO EXPLORATION (UK) LIMITED

NEPCO PETROLEUM (UK) LIMITED

CHARTER OIL (UK TRADING) LIMITED

I.F.P, FOREST AND PAPER PRODUCTS (UK) LIMITED (ALT)
WORDSTAR INTERNATIONAL LIMITED (XLT)

CROSBY ASSOCIATES UK LIMITED (ALT)
CONTINENTAL OFFICE SERVICES LIMITED (PAST)
ALYRAH LIMITED (PAST)

CONTINENTAL CONSULTING COMPANY LIMITED (PAST)



(B)

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

- of -

SNOWDOVE LIMITED

The Company’'s name is "SNOWDOVE LIMITED®.

The Company’'s registered offiti is to be situated in England aMtiea
Wales. “ret s

The Company’s objects are:

(i) To carry on business as manufacturers, builders and suppliers
of and dealers in goods of all kinds, and as mechanical, general,
electrical, marine, radio, electronic, aercnautical, chemical,
petroleum, gas eivil @id constructional engineers, and manufacturers,
importers and exporters of, dealers in machinery, plant and equipment
of all descriptions and component parts thereof, forgings, castings,
tools, implements, apparatus and all other articles and things.

(ii) To act 78 an investment holding company and to co-ordinate the
business of any companies in which the Company is for the time being
interested, and to acquire (vhether by original subscription, tender,
purchase exchange or otherwise) the whole of or any part of the stock,
shares, debentures, debenture stocks, bonds and other securities
issued or guaranteed by a body corporate constituted or carrying on
business in any part of the world or by any government, sovereign
ruler, commissioners, public body or authority and to hold the sams as
investments, and to sell, exchange, carry and dispose of the same.

(iii) To carry on the businesses in any part of the world as
importers, exporters, buyers, sellers, distributors and dealers and
to win, process and work produce of all kinds.

To carry on the following businesses, namely, contractors, garage
proprietors, £illing station proprietors, owners and charterers of
road vehicies, aircraft and ships and boats of every degcription,
lightermen and carriers of goods and passengers by road, rail, water
or air, forwarding, transport and commission agents, customs agents,
stevedores, wharfingers, cargo superintendents, packers, warehotse
storekeepers, cold store keepers, hotel proprietors, daterers,;
publicaus, consultants, advisers, financiers, bankers, advertising
agente, insurance brokers, travel agents, ticket agents and agency
business of all kinds and generally to provide entertainment for and
render services of all kinds to others and to darry on ahy othet
trade or business whatsoewver which can in the opinion of the
Directors be advafivistsuply carried on by the Company in connection

) frfs %W
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()

(D)

(E)

(F)

(G)

(H)

(I)

with or as auxiliary to the general business of the Company or any
other trade or business whatsoever which can in the opinion of the
Directors he advantageously carried on by the Company in connection
with or as auxiliary to the general business of the Company.

To buy, sell, manufacture, repair, alter, improve, manipulate,
prepare for market, let on hire, and generally deal in all kinds of
plant, machinery, apparatus, tools, utensils, materials, produce,
substances, articles and things for the purpose of any of the
businesses specified herein, or which are likely to be required by
customers or other persons having, or about to have, dealings with
the Company.

To build, construet, maintain, alter, enlarge, pull dow:. and remuve
or replace any buildings, sghops, factories, offices, works,
machinery, engines and to clear sites for the game or to join with
any person, firm or company in doing any of the things aforesaid and
to work, manage and control the same or join with others in so doing,

To enter into contracts, agreements and arrangements with any other
company for the carrying out by such other company on behalf of the
Company of any of the objects for which the Company is formed.

To acquire, undertake and carry on the whele or any part of the
business, property and liabilities of any perscn or company carrxying
on any business which may in the opinion of the Directors be capable
of being conveniently carried on or calculated directly or indirectly
to enhance the value of or rendex profitable any of the Company’s

property or rights, or any property suitable for the purposes of the
Company.

To enter into any arrangements with any government or authority
national, international, supreme, municipal, local or otherwise, that
may in the opinion of the directors be conducive to the Company’s
objects or any of them, and to obtain from any such government or
authority any rights, privileges, and concessions viich in the opinion
of the directors is desirable, and to carry out, es.tcise and comply
with any such arrangements, rights, privileges and concessions.

To apply for, or jein in applying for, purchase or by other means
acquire and protect, prolong and renew, whether in the United Kingdom
or elsewhere any patents, patent rights, brevets d’invention,
licences, secret processes, trade marks, registered designs,
protections, concessions and the like, and to use and turn to account
and to manufacture under or grant licences or privileges in respect of
the same, and to expend money in experimenting and testing and making
researches, and in improving or seeking to improve any patents,
inventions or rights which the Company may acquire or propose to
acquire.

To acquire an interest in, amalgamate with or anter inte pattnership
or into any arrangement for the sharing of profits, Union 4f
interests, co-operation, joint adventure, reciprocil rspuedsion, ot
otherwise with any company, or with any employees ~% ~au Company,

And to lend motiey to, guarantee the contracts of, or bthervise assist
any such company, and to take ¢r otherwise acquire sharss or
securities of any such company, and to sell, hold, re-issta, with or
without guarantee, or otherwise deal with the dame.

-2 -




(J)

(X)

(L)

(M)

(M,

To lend money to, to subsidise and assist any persons or companies
and to act as agents for the collection, receipt or payment of money
and generally to act as agents or brokers for and render services to
any company, and to undertake and perform sub-contracts.

To enter inte any guarantee, contract of indemnity or suretyship and
in particular (without prejudice to the generality of the foregoing)
to quarantee or otherwise provide security for, with or without the
Company receiving any consideration therefor or advantage therefrom,
directly or indirectly, by personal covenant or by mortgage, charge
or lien over all or any part of the undertaking, property and assets
present and future and uncalled capital of the Company or by any
other means whatsoever, the performance of the obligations and the
payment of any moneys (including but not limited to capital or
principal, premiums, dividends or interest, commissions, charges,
discount and any costs or expenses relating thereto whether on any
stocks, shares or securities or in any other manner whatscever) by
any company, firm or person including but not limited to any company
which is for the time being the Company'’s holding company or a
subsidiary of the Company each as defined by Section 736 of the
Companies Act 1985 or of the Company‘s holding company as so defined
or any company, firm or person whe is for the time being a member or
otherwise has any interest in the Company or is associated with the
Company in any business or venture, or any other person firm or
company whatsoever. For the purposes of this paragraph (K} guarantee
shall be construed so as to ineclude any other cbligation howsosver
described to pay, satisfy, provide funds (whether by advance of money
the purchase of or the subscription of shares or other securities, the
purchase of assets or services, or otherwise) for the payment or
satisfaction of, or to indemnify against the consequences of default
in the payment of er otherwise be responsible for any indebtedness of
any other company firm or persomn.

To promote, finance or assist any company for the purpose of
acquiring all or any of the property, rights or undertaking or
assuming the liabilities of the Company, or for any other purpose
which may be in the opinion of the directors directly or indirectly
calculated to benefit 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 such company as afcresaid,

To pay out of the funds of the Company all or any expenses which the
Company may lawfully pay of oxr incidental to the formation,
registration, promotion and advertising of or raising money for the
Company, and the issue of its capital including those incurred in
connection with the advertising or offering the same for sale or
subscription, including brokerage and commissions for obtaining
applications for or taking, placing or undervriting or procuring the
underwriting of shares or other securities.

To remunerate any person, firm or company rendering service to tha
Comipany whether by cash payment or by the allotment to Him &r thenm of

shares or securities of the Company credited as fully paid up in fuil
or in part or otherwise.




(0)

()

(Q)

(R}

(8)

(T)

(U)

V)

(W)

(X}

Generally to purchase, take on lease or exchange, hire, or otherwise
acquire any real or personal property and any rights or privileges
over or in respect thereof.

To receive money on deposit upon such terms as the Directors of the
Company may approve.

To invest and deal with the moneys of the Company in such manner as
may from time to time be determined by the Directors.

To lend money or give credit with or without security, but not to
carry on the business of a registered money lender.

To borrow or raise or secure the payment of money in such manner as
the Directors shall approve and in particular by the issue of
debentures or debenture stock, perpetual or otherwise charged upon
all or any of the Company’s property (both present and future),
inecluding its uncalled capital, and to purchase, redeem or pay off
arv such securities.

To remunerate any company for services rendered or to be rendered, in
placing, or assisting to place, or guaranteeing the placing or
procuring the underwriting of any of the shares or debentures, or
other securities of the Company or of any company in which this
Company may be interested or propose to be interested, or in or about
the conduct of the business of the Company, whether by cash payment or
by the allotment of shares, or securities of the Company credited as
paid up in full or in part, or otherwise.

To subseribe for either absolutely or conditionally or cotherwise
acquire and hold shares, stocks, debentures, debenture stock or cther
obligations of any other company and to co-ordinate, finance and
manage the business and operation of any company in which the Company
helds any such interest.

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

To sell, lease, exchange, let on hire, or dispose of any real or
personal property ox the undertaking of the Company, or any part or
parts thereof, for such consideration as the Directors shall approve,
and, in particular, for shares whether fully or partly paid up,
debentures or securities of any other company, whether or not having
objects altogether, or in part, similar to those of the Company, and
to hold and retain any shares, debentures or securities so acquired,
and to improve, manage, develop, sell, exchange, lease, mortgage,
dispose of, grant options over or turn to account or ctherwise deal
with all or any part of the property or rights of the Company .

To adopt such means of making known the businesgées and prodiucts of
the Company as may in the opinion of the Diredtors ¢eem expedient,
and in particular by advertising in the Press, by circulars, by
purchase and exhibition of works of art or interest, by publication
of books and periodicals, and by granting prizes, rewatrds and
donations.




(1)

(2)

(AR)

(BB)

(CC)

(DD)

(EE)

To support, subscribe or contribute to any charitable or public

object or any institution, society or club which may be for the
benefit of the Company or its Directors, officers or employees, or

the Directors, officers and employees of its predecessors in business
or of any subsidiary, allied or associated company, or which may be
connected with any town or place where the Company carries on business
and to subgidise or assist any association of employers or employees
or any trade association. To grant pensions, gratuities, annuities or
charitable aid and generally to provide advantages, facilities and
services to any person (including any Directors or former Directors)
who may have served the Company or its predecessors in business or any
subsidiary, allied or associated company or to the wives, vhildren or
other dependants or relatives of such bersons, to make advance
provisicn for the payment of such pensions, gratuities or annuities as
aforesaid by establishing or acceding to such trusts schemes or
arrangements (whether or not capable of approval by the Commissioners
of Inland Revenue under any relevant legislation for the time being in
force) as may seem expedient, to appoint trustees or to act as trustee
of any such schemes or arrangements, and to make payments towards
insurance for the benefit of such persons or te their wives, children,
or other dependants or relatives.

To establish and contribute to any scheme for the purchase or
subscription by trustees of shares in the Company to be held for the
benefit of the employees of the Company or any subsidiary, allied or
associated company, and to lend money to such employees or to
trustees on their behalf to enable them to purchase or subscribe for
shares in the Company and to formulate and carry into effect any
scheme for sharing the profits of the Company with employees or any
of them.

To apply for, promote and obtain any Act of Parliament, order or
licence of the Department of Trade and Industry or other authority

for enabling the Company to carry any of its objects into effect or
for effecting any modifications of the Company’s constitution or for
any other purposes which may in the opinion of the directors seem
expedient, and to oppose any proceedings or applications which may in
the opinion of the Directors seem calculated directly or indirectly to
prejudice the Company's interests.

To eatablish, grant and take up agencies in any part of the world,
and to do all such other things as the Company may deem conducive to
the carrying on of the Company‘’s business, either asg prineipals, or
agents, and to remunerate any persons in connection with the
establishment or granting of such agencies upon such terms and
conditions as the Company may think fit.

To distribute among the shareholders in specie any of the property of
the Company or any proceeds of sale or disposal of any property of the
Company and for such purpose to distinguish and separate capital from
profits, but so that no distribution amounting to a reduction of
capital shall be made except with the sanctien (if any) for the time
being required by law.

To amalgamate with any other company.

Subject to and in accordance with due compliance with the provigions
of sections 156 o 158 (inclusive) of the Act (if and so far as such

-5 -




(FF)

(GG)

provisions shall be applicable), to give, whether directly or
indirectly, any kind of financial assistance (as defined in

section 152(1)(a) of the Act) for any such purpose as is gpecified in
section 151(1) and/or section 151(2) cf the Act.

To do all or any of the above things in any part of the world and as
brincipals, agents, contractors, trustees or otherwise, and by or
through trustees, agents, subcontractors or otherwise, and either
alene or in conjunction with others and to procure the Company to be
registered or recognised in any foreign country or place.

To do all such other things as are in the opinion of the Directors
incidental or conducive to the attainment of the above objects, or
any of them.

The objects specified in each paragraph of this Clause shall, except
where otherwise expressed in such paragraph, be regarded as
independent objects, and shall not be limited or restricted by
reference to or inference from the terms of any other paragraph nr
the name of the Company. None of the paragraphs of this clause or
the objects or powers therein specified or econferred shall be deemed
subsidiary or ancillary to the objacts oxr powers mentioned in any
other paragravh, but the Company shall have as full as power to
exercise all or any of the objects and powers provided in each
paragraph as if each paragraph contained the objerts of a separate
company .

The word “company* in this Clause {except where used in reference to
the Company) shall be deemed to include any person or partnership or
other body of persons whether domiciled in the United Kingdom or
elsewhere and whether incorporated or nnincorporated, and words
denoting the singular number only shall include the plural number and
vise versa. The expression "the Act® in this Clause 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

modification or re~enactment of that provision for the time being in
forca.

The liability of the Members is limited.

The Company's Share Capital is US$100 {Sterling equivalent = £193)
divided into 100 shares of US$1 each.




WE, the subscribers to this Memorandum of Associativn, wish to be formed
intc a Company pursuant to this Memorandum; and we agree to take the number
of shares in the capital of the Company shown opposite our respective nanes.

NAMES AND ADDRESSES OF SUBSCRIBERS Number of Shares
taken by each
Subscriber

TN

VANESSA DIXON ONE
For and on behalf of

Legibus Secretaries Limited

Royex House

Aldermanbury Square

Leondon EC2V 7LD

Do

CHRISTINE ANNE LEE ONE
For and on behalf of

Legibus Nominees Limited

Royex House

Aldermanbury Square

London EC2V 7LD

DATED the QJ/LO[ day of Qﬁtdhflf , 1590

WITNESS to all the above Signatures:-

DENISE WARD Wh&c\
Royex House )
Aldermanbury Square

Londen EC2V 7LD




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSCQCIATION
- of -

SNOWDOVE LIMITED
PRELIMINARY.

1. (&) In these Articles "Table A" means Table A in the
Schedule to the Companies (Table A to F) Regulations 1985 and "the Act"”
means the Companies Act, 1985 including any statutory modification or re-
enactment thereof for the time being in force.

{B) The Regulations contained in Table A shall apply to the
Company save in so far as they are excliuded or modified hereby. The
Regulations of Table A numbered 2, 3, 24, 41, 64, 65, 66, 67, 68, 69, 73,
74, 75, 76, 77, 78, 80, 81, 94, 95, 96, 97, $8, 110 and 118 shall not apply,
but, subject as aforesaid, and in addition to the remaining Regulations of
Table A the fcllowing shall be the Articles of Association of the Company.

PRIVATE COMPARY.

z. The Company is a private company and accordingly any
invitation to the public to subscribe for any shares or debentures of the
Company is prchibited.

SHARES.

3. The share capital of the Company is US$100 {Sterling equivalent
= £193} divided into 100 shares of US$1l each.

4. {A) The Directors shall have unconditional authority to
allot, grant options over, offer or otherwise deal with or dispose of any
relevant sscurities or otber shares of the Company to such rerscns, at asuch
times and generally on such terms and conditions and carrying such rights or
being subject to such restrictions as the Directors may determine. The
authority hereby conferred shall, subject to Section 80{(7) of the Act, be
for a period of five years from the date of incorporation unless reneved,
varied or revoked by the Company in General ieeting, and the maximum amotnt
of relevant securities which may be allotted pursuant to sueh authority
shall be the authorised but as yet unissued share capital of the Company at
the date of adoption of these Articles, or where the authority id renewed at
the date of renewal.

(B) The Directors shail be entitled under the authority
conferred by sub-paragraph (A) of this Article or under any rerwal thereof
to make at any time prior to the expiry of such authority any offer of
agreement which would or might require relevant securities of ths Compatiy o
be allotted after the expiry of such aiithority.



5. The pre-emption provisions of sub-section (1) of Section 89 of
the Act and the provisions of sub-sections {1) to (6) inclusive of Section 90

of the Act shall not apply to any allotment of the Company’s equity
securities.

6. The lien conferred by Regulation 8 of Table A shall attach to
fully paid shares and to all shares registered in the name of any perscn
indebted or under liability to the Company whether he be the sole registered
holder thereof or onm of two or more joint holders and shall eztend to all
moneys presently payable by him or his estate to the Company.

7. Subject to the provisions of the Act, any shares in the
capital of the Company may be issued on the terms that they are, or at the
option of the Company are to be liable, to be redeemed on such terms and in

such manner as the Company before the issue of the shares may by Special
Resolution determine.

NOTICES.

8. Every notice calling a General Meeting shall comply with the
provisions of Section 372(3) of the Azt, as to giving information to
Members in regard to their right to appoint proxies, and all notices and
other communications relating to a General Meeting which any Member is
entitled to receive shall also be sent to the Auditor for the time being of
the Company.

TRANSFERS.

9. The Directors may in their absolute discretion and without
assigning any reason therefor decline to register any transfer of any share,
whether or not it is a fully paid share.

PROCEEDINGS AT GENERAL MEETINGS.

10. If within half an hour from the time appointed for the meeting
a quorum is not present, the meeting, if convened upon the requisition of
members, shall be dissolved; in any other case it chall 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 ples.e as the Directors may determine, and if
at the adjourned meeting a quorum is not present within half an hour from the
time appointed for the meeting the meeting shall be dissolved.

11. It shall not be necessary to give any notice of an adjourned
meeting and Regulation 45 of Table A shall be construed accordingly.

12, A poll may be demanded by the Chairman or by any Member
present in person or by proxy and entitled toc vote and Regulation 46 of
Table shall be modified accordingly.

, 13. Subject to any rights or restrictions attached to any shares,
on a show of hands every Member who is present in person or by a duly
authorised representative, not being himself a Member entitled to vote,
shall have one vote and on a poll every Member shall have one vote for ewery
share of which he is the holder.



14. Any corporation which is a Member of the Company may by
resolution of its directors or othcxr governing body authorise such person as
it thinks fit to act as its representative at any meeting of the Company or
of any class of Members of the Company, and the persen so authorised shall be
entitled to exercise the same powers on behalf of the corporation which he
represents as that corporation could exercise if it were an individual Member
of the Company.

VOTES OF MEMBERS.

15. Evidence of the fact that a proxy is duly appointed may be
accepted by the Directors less than 48 hours before the time appointed for
the meeting but this power shall not prevent the Directors from requiring
that 48 hours notice be given in any given case; and Regulation 62 of
Table A shall be construed accordingly.

DIRECTORS.

l6. A Director need not hold any shares of the Company to qualify
him as a Director but he shall be entitled to receive notice of and attend
at all General Meetings of the Company and at all separate General Meetings
of the holders of any class of shares in the capital of the Company and
Regulation 38 of Table A shall be modified accordingly.

17. If any Director shall be called upon to perform extra services
or to make special exertions in going or residing abroad or otherwise itor any
of the purposes of the Company, the Company may remunerate the Pirector so
doing either by a fixed sum or by a percentage of profits or otherwise as may
be determined by a resolution passed at a Board Meeting of the Directors of
the Company, and such remuneration may be either in addition to or in
substitution for any other remuneration to which he may be entitled as a
Director.

18. The Directors may exercise all the powers of the Company to
borrow or raise money and to mortgage or charge its undertaking, property
and uncalled capital and subject to Section 80 of the Act, to issus
debentures, debanture stock and other securities as security for any debt,
liability or obligation of the Company or of any third party.

19. Without prejudice to the obligation of any Director to
disclose his interest in accordance with Section 317 of the Ret a Director
may vote as a Dirzctor in regard to any contract, transaction er arrangement
in which he is interested, or upon any matter arising thereout, and if he
does so vote his vote shall be counted and he shall be reckoned in

calculating a quorum when any such contract transaction or arrangement is
under consideration.

20. The office of Director shall be vacated if the Director

(a) becomes bankrupt or makes any arrangement or
compgosition with his creditors generally; or

{b) becomes disqualified from being a Directar by reason &f
any order made under the Company Directoxs Disqualification ¢t 1988 of is
otherwise so prohibited or disqualified tnder any statutory provision fur the
time being in Zorce; or
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(c) in the opinion of all his co-Directors becomes
incapable by reason of mental disorder of discharging his duties as
Director; or

(d) subject as hereinafter provided resigns his office by
notice in writing to the Company.

21, The Company may by Ordinary Resolution of which spacial notice
has been given in accordance with Section 379 of the Act remove any Director
before the expiration of his period of office notwithstanding anything in
these Articles or in any agreement between the Company and such Director.
Such removal shall be without prejudice to any claim such Director may have
for damages for breach of any contract of service between him =nd the
Company.

22. Without prejudice to the powers of the Directors under
Regulation 79 of Table A the Company may by Ordinary Resolution appoint a
person who is willing to act to be a Director either to f£ill a vacancy or as
an additional Director.

23. A Director appointed to £ill a casual vacancy or as an
addition to the Board shall not retire from office at the Annual General
Meeting next following his appointment and the last two sentences of
Regulation 79 of Table A shall be deleted.

24. The holder or holders of a majority in nominal value of such
part of the issued share capital of the Company as confers the right for the
time being to attend and vote at General Meetings of the Company may at any
time or from time to time by memorandum in writing signed by or on behalf of
him or them and left at or sent to the Registered Office of the Company
remove any Director from office or appoint any person to be a Director. Such
removal or appeintment shall take effect forthwith upon delivery of the
memorandum to the Registered Office of the Company or on such later date {if
any) as may be specified therein.

25, (A) Any Director may by writing under kis hand appeint (1)
any other Director, or {2) any cther person who is approved by the Board of
Diractors as hereinafver provided to be his alternate; and every such
alternate shall (acbjzct we hiy giving o the Company an address within the
United Kingdom at wiich noitices may be served on him} be entitled to receive
nctices ol all mezetings af the Directors and, in the absenca £rom the Board
of the Director appointire him, to attend and vote at meetings of the
Directors, and to exercise all the powers, rights, duties and autherities of
the Director appointing him: Provided always that no such appointment of a
person other than a Director shall be operative unless and until the
approval of the Directors by a majority consisting of not less than two-
thirds of all the Directors shall have been given and entered in the
Directors’ Minute Book. A Director may at any time revoke the appointment of
an alternate appointed by him, and, subject to such approval as aforesaid;
appoint another person in his place, and if a Director shall die or cease to
hold the office of Director the appointment of his alternate shall thereupon
ceage and determine. A Diractor acting as alternate shall have an additional
vote at meetings of Directors for each Director for whom he acts as alternate
but he shall count as only one for the purpose of determining whether a
quorum be present.

(B) Every person acting as an alternate Ditrector shall be
an cfficer of the Company, and shall alone be responsible té the Compariy fotr
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his own acts and defaults, and he shall not be deemed to be the agent of or
for the Director appointing him. The remuneration of any such alternate
Director shall be payable out of the remuneration payable to the Director
appointing him, and shall consist of such portion of the last-mentioned
remuneration as shall be agreed between the alternate and

the Director appointing him.

26. No person shall be or become incapable of being appointed a
Director by reason only of his having attained the age of seveniy or any
other age nor shall any special notice be required in connection with the
appointment oxr the approval of the appointment of such person, and no
Director shall vacate his office at any time by reason only of the fact that
he has atiained the age of seventy or any other age.

27, The Directors may from time to time appoint one or more of
their body to hold any executive office in the management of the business of
the Company including the office of Chairman or Deputy Chairman or Hanaging
or Joint Managing or Deputy or Assistant Managing Director as the Directors
may decide such appointment being (subject to Section 319 of the Act, if
applicable) for such fixed term or without limitation as to period and on
such terms as they think fit and a Director appointed to any executive office
shall (without prejudice to any claim for damages for breach of any service
contract between him and the Company) if he ceases to hold the office of

Director from any cause ipso facto and immediately c¢ease to hold such
executive office.

28. A Director holding such exsecutive office as aforesaid for a
fixed pericd shall not be entitled to resign as a Dirsctor of the Company
and Article 20(d) hereof shall be interpreted accordingly.

29. The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary Resolutien in
General Meeting of the Company. Subject to and in default of any such
determination there shall be no maximum number of Directors and the minimum
number of Directors shall be one. Whensoever the minimum number of
Directors shall he one, a sole Director shall have authority to exerciase all
the powers and discretions by Table A and by these Articles expressed to be
vested in the Directors generally, and Regulations 89 and 90 of Table A shall
be modified accordingly.

THE SEAL.

30. The Directors may individually confirm their approval to the
sealing of an instrument and may instruct who shall sign any such instrument
by telephone telex or {acsimile mescage and an instruction from a simple
majority of Directors or commititee of Directors shall be sufficient
authorisation for the instrument in gquestion to be sealed and signed and
Regulation 101 shall be read accordingly.

RESERVES.
31. The Directors may, before¢ recommending any dividend, set aside
out of the profits of the Company such sums as they think proper as a
reserve or reserves which shall, at the discretion of the Directors, be
applicable for any purpose to which the profits of the Company may be
properly applied, and pending such application may, &t the iike diséretion,
either be employed in the business of the Company or be invested in such

- 12 -




investments (other than shares of the Company) as the Directors may from
time to time think fit. The Directors may also without placing the same to

regserve carry forward any profits which they may think prudent not to
divide.

CAPITALISATION OF PROFITS.

32, The Directors may with the authority of an Ordinary
Resolution:.-

(a) subject as hereinafter provided, resolve to capitalise
any undividec profits of the Company (whether or not the same are available
for distribution and including profits standing to any reserve), or any sunr
standing to the credit of the Company’s share premium account or capital
redemption reserve fund;

(b) appropriate the profits or sum resolved to be
capitalised to the Members in proportion to the nominal amount of the
ordinary share capital (whether or not fully paid) held by them
respectively, and apply such profits or sum on their behalf, either in or
towards paying up the amounts, if any, for the time being unpaid on any
shares held by such Members respectively, or in paying up in full unissued
shares or debentures of the Company of a nominal amount egual to such
profits or sum, and allot and distribute such shares or debentures credited
as fully paid up, to and amongst such Members, or as they may direct, in thae
proportion aforesaid, or partly in one way and partly in the other:
provided that the share premium account and the capital redemption reserve
fund and any such profits which are not available for distribution may, for
the purposes of this Artlcle, only be applied in the paying up of unissued
shares to be issued to Members credited as fully paid;

(c) resolve that any shares allotted under this Article to
any Member in respect of a holding by him of any partly paid shares shall,
so long as such shares remain partly paid rank for dividends only to the
extent that such partly paid Ordinary Shares rank for dividend;

(d) make such provisions by the issue of fractional
certificates or by payment in cash or otherwise as the Directors think fit
for the case of shares or debentures becoming distributable under this
Article in fractions;

(e) authorise any person to enter on behalf of all the
Members concerned into an agreement with the Company providing for the
allotment to them respectively, credited as fully paid up, of anv shares or
debentures to which they may be entitled upon such capitalisstion or (as the
case may require) for the payment up by the Company on their behalf, by the
application thereto of the profits or sum so resolved to be capitalised, of
the amounts or any part of the amounts remaining unpaid on shares held by
then respectively any agreement made under such authority being theretipon
effective and binding on all such Members; and

(£) generally do all acts and things required to give
effect to such resolution as aforesaid.
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PROVISION FOR EMPLOYEES.

33. The Company shall exercise +he power conferred upon it by
Section 719 of the Act only with the pricy sanction of a Special Resolution.
If at any time the capital of the Company is divided into different classes
of shares, the exercise of such power as aforepaid shall be deemed to be a
variation of the rights attached to each clags of shares and shall
accordingly require the prior consent in writing of the holders of three-
fouxths in nominal value of the issued shares of each class or the priox
sanction of an extraordinary resolution passed at a separate meeting of the
holders of the shares of each class convened and held in accordance with the
provisions of Section 125 of the Act.

INDEMNITIES.

34. Every Director, Managing Director, agent, auditor, secretary
and other officer for the time being of the Company shall be indemnified out
of the assets of the Company against any liability incurred by him in
defending any proceedings relating to his conduct as an officer of the
Company, whether civil or criminal, in which judgment is given in his favour
or in which he is acquitted or in connection with any application under
Section 727 of the Act in which relief is granted to him by the court.
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NAMES AND ADDRESSES OF SUBSCRIBERS

VANESSA DIXON

For and on behalf of
Legibus Secretaries Limited
Royex House

Aldermanbury Square

London EC2V 7LD

CHRISTINE ANNE LEE

For and on behalf of
Legibus Nominees Limited
Royex House
Aldermanbury Square
London EC2V 7LD

DATED this QVVLO‘ day of Od:dhﬂf 1970,

WITNESS to the above Signatures:-

DENISE WARD W
Royex House } v,
Aldermanbury Square

London EC2V 7LD '

CAL7887T1.37
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2561614

| hereby certify that

SNOWDOVE 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 23 NOVEMBER 1990
a1 I?MJ:
#. ROSE

an authorised officer

HCO578




FEE oo PAID

Company No. 2561614
£140 |+
THE_COMPANTES ACT 1985 i
 GOMPANIES HOUSE

COMPANY T,IMITED BY SHARES
SPECIAL RESOLUTIONS

-0f-

SNOWDOVE LIMITED 26 lipp fose 1

At an EXTRAORDINARY GENERAL MEETING of the Company held at Royex Hékge,!fa;:_;Zﬁ %¢
y ‘]ﬂ‘d’\‘j gl

Aldermanbury Square, London EC2V 7LD on Wednesday the nineteenth day ofﬁum_;:»*”

December 1990 the following Resolutions were passed as Special Resolutions.

SPECTAT, RESOLUTIONS

1. THAT: the name of the Company be changad to MITSUI BUSSAN COMMODITIES
LIMITED,

2. THAT: the Memorandum of Association of the Company be altered with

respect to its objects by the adoption of a new Clause 3 in the form of the
draft annexed hereto and initialled by the Chairman for the purpose of

identification in substitution for and to the exclusion of existing Clause 3.

3. IHAT: the Directors shall be empowered for a period expiring at the
date of the next Amnual General Meeting of the Company to allot equity
securities (within the meaning of Section 94(2) of the Companies Act 1985 (e
the Act")) of the Company pursuant to the authority conferred by paragraph
A of an Ordinary Resolution of the Company passced on 19th December 19590, a
copy of which is attached, as if Section 89(1) wf the Act did not apply to
such allotment and the Directors shall be entitled tc make at any time prior
to the expiry of the power hereby conferred any offer or agreement which
would or might require equity securities to be allotted after the expiry of
such power. Provided that such power shall subject as aforesaid cease to
have effect when the said authority is revoked or would if not renewed expire
but if that authority is renewed the said power may also be renewed for a
period not longer than that for which the authority is renewed by a Special

Resolution of the Company passed in General Maeting.

(R .
f’: . QLJ/ g 4 e ianc “990
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FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2561614

I hereby certify that

SNOWDOVE LIMITED

having by special resoiution changed its name,

is now incorporated under the name of

MITSUI BUSSAN COMMODITIES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 9 JANUARY 1981

picoom.

£, ECVAN

an authorised officer
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-
Aldormanbury Square, London EC2V 7LD on Wednosday the nineteenth day of™.
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December 1990 the following Resolutions were parsed as Special Resolutions.

SPECIAL RESOLUTIONS

1. THAT: the name of the Company be changed to MITSUI BUSSAN COKMODITIES
LIMITED,

2. THAZ- the Momorandum of Association of the Company ke altered with
reopect t. Jiu obje. - by the adoption of a new Clause 3 in the form of the
draft annea d hureto and initialled by the Chairman for the purpone of
identification in subotitution for and to the exclusion of oxisting Clauno 3.

3. THAT: the Directors shall be empowered for a period espiring at tho
date of the next Annual Gencral Heeting of the Company te¢ allot oguity
securities (within the meaning of Section 94(2) of the Companies Act 1985 (
the Act=)) of the Company pursuant to the authority conferred by paragraph
A of an Ordinary Resolution of the Company passed on 19th Decombar 1990, a
copy of which in attached, as if Secticn 89{(1) of the Act did not apply to
guch allotment and the Diroctors shall be entitled to make at any time prior
to the expiry of the power hereby conferred any offor or agreement which
would or might require equity securities to be allotted after the oxpiry of
such power. Providad that such power shall subject as aforesaid cease te
have effact when the said authority is revoked or would &f noi remewed oxpire
but if that authority is renewed tha sald power may also be renewsd for &
pericd not longer than that for which the suthority is rencwed by s Spesial

Resclution of the Coxpany pasced in General Heeting. ‘ (‘
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SKOWDOVE LIKITED
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e ot i,

PROPOSED ANFRDNENT TO CBJIECTS CLAMUSE

3.

(A}

{8)

Te carry on the businogs oL brokers and dealors for whatever
purpose and whethor as agert or ag principal in all kinde of
tangiblie or intangibia property (or matter which cannot be
characterised as propertyy (hereinafter collectively referred to
a8 “Commodities and other Property~) including, but without
limitation, metals, ores, motallic products, commoditian,
bullisn, electricity, eocurities, bonds, billp, notes, ntockn,
ohares, debentures, warrants, currencies, investmenta, dobt
instruments of any issuer, foreign exchange, intorest rate
{nstrumonts, index instrumonts, financial instrumonts, mercantile
instrumonts of all kinds, contracts for differonces, futurcs
contracte and option contracts of every kind, character and
deseription whatacevsr wWhether or not in connection with the
foreqaing including option contracts on option contracts, and any
intecsot an any of the foregoing or instrumenta ovidencing the
rights to scqvira auch intorests and to carry on the businoss of
advisers upon and arrangers of transactions in rolation to
Commodities ard other Property, and to purchase, borrow, argsiio,
hold, exchang.,, pell, distribute, import or export, loan,
mortgage, plodgu or otherwisge digpose of, take margin,

collaversl) or security of any kind, character and deacription
whatavevae, over Commodities and othar Property, and genarally to
dexl in or othorwice effaect any and all tranaactions of avery

Commodities and other Property and to undertake or guarantee any
and all obligationn relating to such transactions whether or not
made theough trade associations or en, or osubject to the rulen
of, any commodity axchange, stock exchange or other exchange or
market or institution or arrangemont between porsons, or through
or with, or subject to the rules of, any clearing house,
organisation or system or other arrangement of any kind izecluding
any bilateral arrangement betweon the Company and any other
poroon and to do any and al) things which may bo useful in
connaction with or incidental to tho conduct of such buasinesge,

Te carry on the businoss of trustees, operators, promoeters and
managers of, or brekers to, any inveotment schemo or collective
investment schemo or investmont vohiclo of any kind (hereinafter
*Invoptrent Schemo=), including, but without limitation, any kind
of fund, fund company, mutual fund, trust, trust company or upit
trust, partnerohip of natural or legal peroons or of both,
company of any kind, character or deseription whatsoover, whothop
opon-vnded or clessd-ended or of any othor kind, or ansociation
whether incorporatod er uninsorporated, and te varry on the
business of brokers and dealors in and advigers upoen and
arrangers of transactions in Tenpoct of any Commoditics and athor
Property, offered, promoted, ispued, acquired, undorwritten G
sold by the Invsotmont Scheme, and to do any and all things whied
ey be naseful im connoction with er Incildental to the conduet of
sush busipscas,



{v)

(E)

(¥F)

{G)

()

(1)

To build, construct, maintain, alter, enlarge, pull down anu
remove or replacs any bulldings, shops, factoriea, ofilces,
works, machinery, enginas and to clear sites for the same or to
join with any person, firm or company in doing any of the thisgs
aforesaid and to work, manags and control the same or Join with
othera in so doing.

To enter into contracts, agreemonts and arrangements wiih arny
other company for the carrying out by such other sompany on
bohalf of the Company of any of the objocta for whieh the TCompany
is formed.

To acquire, undertake and carry on the whole or any part of tue
business, property »nd liabilities of any person or company
carrying on any businesn which may in the opinion of the
Directors be capable ¢f being conveniently carried on or
calculated diraectly or {adirectly to anhance thoe valua of or
render profitable any of the Company’a property or xights, or any
property suitable for the purposes of the Company.

To enter into any arrangements with any government or authority
national, international, supreme, municipal, local or otherwiec,
that way in the opinion of tha directers be conducive to the
Company‘s obiscts or any cf them, and to obtain from any such
governmant or authority any rightas, privileans, and concosslons
which in the opinion of the directors is desirable, and to carcy
cut, exercise and comply with any such arrangsments, rights,
privileges and concessions.

To apply for, or join in applying for, pucrchaga or by other moans
acqguire and protost, prolong and renew, whethor in the United
Kingdom ur eloewhere any patents, patent rights, brevets
d’invaenticn, licences, secret processns, trade marks, registared
designs, protections, concessions and the like, apd to use and
turn to account and to marufacturs under or grant licences or
privileges in respect of the seme, and to expend money in
exporimenting and testing and making researches, and in improving
or aceking to improve any patents, inventions or xights which the
Company may acquire or proposs to acgoire.

T» acquire an interest in, amalgamate with or enter into
partnerohip or into any arrangemont for the sharing of profite,
union of interesta, co-opsration, joint adventure, reciprocal
concasaion, or otharwise with any company, or with any amployces
of the Company. And to lend nonoy to, guarantee the contracte
of, or atherwine assint any such company, and to take or
otherwine acquira shares or securities of any auch company, and
to sell, hold, re-issuve, with or without guarantee, or otherwine
deal with the same.

To land monoy to, to subsidise and asalst any perssns or
compirnies and to act as agonts for the cellaction, roeeipt or
payment of money and gonerally to act st sgente or brokers for
and render services Lo any corpoany, and to undertake and perform
sub-contracto,




(3

(X)

(L)

M)

(N)

To enter into any guarantee, contract of indemnity ox suretyship
and in particular (without prejudice to the gaenerality of the
foregoing) to guarantee or otharwiss provide security for, with
or without the Ccmpany racelving any consideration therefor eox
advantage therefrom, directly or indirestly, by personal covanant
or by mortgage, charge or lien over all or any part cf the
undertaking, property and ausets prezent and future and uncalled
capital of tha Compary or by any othar means whataocsver, the
performance of the obligations and the payment of any moneys
{including but not limited to capital or principal, praemiums,
dividends or intereat, commissions, chargas, discount and any
coats or expenses relating thereto whather on any stocks, shares
or securities or in any other manner whatsocaever)} by any company,
firm or person including but not limited to any company which iw
for tho time being the Company‘s holding company or a subsidiary
of the Company wach aa dafined by Sectlon 716 of the Companies
Act 1985 or of the Company’s holding company as so dafined or any
company, firm or pereon who is for the time being a member or
otherwise has any interest in the Company or is associated with
tho Company in any business or venture, or any other person firm
or company whatyoever. For the purposes of this paragraph (K)
guarantas shall be construad so as to include any other
cbligation howooever described to pay, satisfy, provide funde
{(whuthaer by advance of noney the purchase of or the subscription
of shares or othexr sacurities, the purchase of assete or
pervices, or otharwise) for the payment or satisfaction of, or to
indemnify againat the consequencee of default in the payment of
or otherwise ba responsible for any indsbtedneas of any other
company firm or person.

Te promete, finance or assiat any company for the purpeose cf
acgquiring alX or any of the property, rights or undertaking or
assuming tho liabilitles of the Company, or for any other purpoms
which may be in the opinion of the directors dirxectly or
indirectly csalculatad to benefit the Company, and to place or
guarantee the placing of, undervrite, subscribe for, or otherwise
acquire all or any part of the shaores or zecuritiea of such
company as aforesaid.

To pay out of the funds of the Company all or any expenses which
the Company may lawfully pay of or incidontal to the formation,
registration, promotion and advertising of or raising money for
tha Company, and tho issue of its capital including those
incurred in connection with the advertising or offering the same
for sale or wubscriptlon, including brokerage and commissions for
cbtaining applications for or taking, placing or underwriting or
procuring the underwriting of shares or other securities.

To remunerate any person, firm or ¢ompany rendering service te
tha Company whether by coch payment or by the allotmont %o hin or
them of shares or securitiea of the Company credited as fully
paid up in full or in part or otherwise,

Genarally to purchasa, take on leaso or exchanye, hire, or
othexwise acquire any real or personal property and sny rights or
privileges ovor or in respect thereof.



(0)

(®)

Q)

(R)

(S)

()

V)

{¥)

To receive money on deposit upon such termas as the Directors of
the Company may approve.

To inveat and deal with the monays of the Company in such manner
an pay frem time to time be determined by the Directors.

To lend money or give credit with or wirhout secuxity, but not to
carxy on the businese of a reglatered money lendsr.

To borrow or raise or secure the payment of monay in such manner
as the Directors shall approve and in parcicular by the iasue of
debentures or debenture stock, perpetual or otherwise charged
upon all or any of the Company’s property (both presant and
future), including its uncalled capital, and to purchase, redeam
or pay off any such securitiea.

To remunerata any company for services xenderoed or to be
rendered, in placing, or assisting tc place, or guaranteeing the
placing or procuring the underwriting of any of tha shares or
debenturen, or other securities of the Company or of any company
in which this Company may ke interested or propose to be
interested, or in or about the conduct of the buainese of the
Company, whether by cash paymont or by the allotment of shares,
or securities of the Company credited as paid up in full or in
part, or otherwisa.

To subscribe for either absolutelv or conditionally or othsrwise
acquire and hold shares, stocks, fsbentures, debenture stcck or
other obligaticns of any other c. =ny and ¢ co-ordinate,
finance and manage the business a: peration of any company in
which the Company holds any such incorest.

To draw, make, accept, endorae, discount, execute and issue
promi¢sory notes, bills of axcbhange, bills of lading, warrants,
debentures and other negotiable or transferable instruments.

To sell, lsase, exchange, let on hire, or dispose of any real or
parsonal property or the undertaking of the Company, or any part
or parts thereof, for such considaration arp the Directors shall
approve, and, in particular, for shares whaether fully or partly
pald up, debentures or securities of any other compeny, whether
or not having objecta altogether, or in part, similar to those of
the Company, and to hold and retain any shares, debentures or
sacurities ao acquired, and to improve, manage, develop, sell,
oxchange, lease, mortgage, dispose of, grant options over or turn
to sccount or othorwise deal with all oxr any part of the property
or rights of the Company.

To adopt such means of making khown the businer:ea and products
of the Company as may in the opinion of the Dirastors seam
expedient, and in particular by advertising {n the Uress, by
cireculars, by purchase and exhibition of works of art o
interest, by publication of books and periodicals, and Ly
granting prizes, rowards and donaticnsw,



X)

(Y)

(AR}

(BB)

(€C)

(DD}

To support, submecribe or contribute to any charitable or public
objact or any institution, soclety or club which may be for the
benefit of the Company or its Directora, officers or employees,
or the Directors, officers and employees of its predecessors in
businoss or of any subsidiary, alliled or sprocintod company, or
which way be connectod with any “»wn or place where the Company
carriea on business and to subsidise or assist any association of
employers or employees or any trade ascociation. To grant
pensiona, graiuities, annuities or charitable sid and genorally
te provide advantages, facllities and services to any person
{including any Directcrs or former Directors) who may have served
the Company or its predacessors in business or any suboidiary,
allied or associated company or to the wives, children or other
dependants or relatives of such persons, to make advance
provision for the payment of such pensions, gratuities or
annuitiss an aforesaid by eatablishing or accediug to ouch truste
echemes or arvangemente {whethexr or not cajlsble of approval by
the Commispioners of Inland Revenue under any relevant
legislation tor the time being in force) as may secom expedient,
to zppoint trustesa or to act a¢ trustee of any such schemer or
arrangements, and to make payments towards lnsurance ¥oxr the
benefit of such persons or to their wives, children, cr other
dependunts or relatives.

To establish and contribate to any scheme for the purchase or
subscription by trustees of shares in the Ccxpany to be held for
the benaefit of the employees of the Company or any subaidiary,
alliod or associated company, and to lend money to such employees
or to trustaes on their behalf to enable tham to purchace or
subocribe for shareg in the Company and to formulate and carry
into offect any scheme for sharing the profitas of the Company
with employees or any of them.

To apply for, promote and obtain any Act of Parliament, order cor
licence of the Dspartment of Trade and Industry or other
authority for enabling the Company to carry any of its objectso
into effect or for effecting any modifications of the Company's
constitution or for any other purposes which may In the opinion
of the directors seam expedient, and to cppose any proceedings ox
applicationa which may in the opinion of the Directors seem
calculated directly or indirectly to projudice the Company’s
interosta.

To establish, grant and take up agancles in any part of the
world, and to do all such other things as the Company may deam
conducive to the carrying on of the Company’s husiness, either as
principals, or agents, and to remunerate any pecsons in
connection with the establishment or granting of such agencies
upon such terms and conditions as the Cempany may think fit.

To distribute among the shareholdons in spocie any of the
property of the Company or any procesds of gale or disposal of
any property of the Company and for such purposo to distinguish
&nd soparate capital from profits, but so that no distribution
amsunting to a reduction of capital shall be wade except with the
sanction {if any) for the time being required by law.

Te amalgamato with any othsr company.
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Subject to and in sccordance with due compliance with the
praovisions of zections 155 to 158 (inclusive) of the Act (1f and
o far as such provisiong shall be applicable), te give, whother
directly oxr indirectly, any kind of financial asaiatznce (am
defined in section 152(1j(a) of the Act) for any such purpose an
is specified in section 151(1) and/or sectien 151(2) of the Act,

To do all or any of the sbove thinga in any part of tha world and
as principalso, agonts, contractors, tructoes or otherwise, and by
or through trusteen, agents, subcontractorc or otherwlee, and
either alone or in conjunction w'*h otherc and to procure tha
Company to bs rsgistered or recoguised in any foreign country or
placo.

To do all r ich other things as are in the opinion of the
Directors incidsntal or conducive to the attainmont of the above
~pjects, or any of them.

And it is hereby declared that "company® in thio clausne, eucopt
whezo used in referonce to thie Cempany, shall include any
international organisation or agoney howscever and whereccevoyr
conatitutod and any partnership or cther body of persrns, whother
incorporated or not incorporated, and whethor formed,
incorporated, domiciled or resident in the United Kingdom or
elsewhere, “person® shall include any company as woll as any
other legal or natural perscn, “authority"” shall include any body
incorporated or unincorporated, public or private, suprama,
nztional, municipal, local or otherwisce, *securitiesr ahall
include any fully, partly or nil paid share, stock, upit,
dabenture, debenture or loan stock, doposit roceipt, bill, nete
warrant, coupon, right to subncribo or convert, or similar right
or obligation, “and~ and “or* shall mean *~and/or® where tho
context so permits, "other" and "otherwise* shall not bo
construed eundem genoris where a widor construction is porsiblae,
*the Act” means the Companles Act 1985 but po that any rofercoca
in this Clause to any provision of tho Act shall bo deoemod to
include a rxreferance to any statutory medification or ro-
onhactment of that provision for the time being in force, and the
cbjects set forth in each sub-clauno of thls Clause shall not be
roptrictively construed but tho widest interpreotation shall be
givon thersto, and they shall not, except where the contoxt
expressly so requires, be in any way limited er restrictud by
reference to or inference from any other obijact or objecto seot
forth in such sub-clause or from the tormo of any other sub-
clause or from the name of the Company. None of puch sub-clavsen
or the object or ubjects tharein specified or the powers thegseby
conferred shall be deemed gubaidiary er ancillary to the objects
or powers ms - Sispod in any other pub-clauba, but the Company
shall have as full a powar to exorcise all cr any of the objecto
conferrad by and provided in each of the pajd sub-clauses ae if
eech sub-cglaouse contained the objectu of a separats céopany.
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SNOWDOVE LIMITED

At an Extraordinary General Moeting of the Company held at Royox House,
Aldermanbury Square, London EC2V 7LD on Wednesday tha ninetsenth day
of Decambor 1990 tho following Posolution wan pansed.

THAT: (A) The Directors shall have unconditional authority to allot,
grant options over, offer or otherwine deal with or diopona
of any relevant securities {(within the meaning of Section
80 of the Act) of the company on and subject to suech tormo
as the Directors may determino. Thoe authority horeby
conferred shall subject to Scection 80 of the Act be for a
poricd expiring on the eleventh day of Docomber 1995
unlesz renewed varied or rewoked by the company in Goeneral
Koating and the maximum amount of relevant securities which
may be allotted pursuant to such authority ahall bo USg
4,999,998 being the authorised but as yeot unissued share
capital of the Company at tho date horeof.

(B} The Directors shall be entitled under tho authority
conferred by paragraph (A) ©f this reaoclution or undor any
renewsl thereof to make at any time prior to the explry of
such authority any offer or agreemont which would or might
roquire relevant securities of tho Company to be sllotted
after the expiry of such authority. -
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
N N 2561614

Name of company

iy SNOWDOVE, LIMITEDR

gives notice in accordance with section 123 of the above Act that by resclution of tha company
dated __A9Lh Dec, 21930 the nominal capnal of the company has been

increased by £ $4.999,900 _ _ beyord the registered capital of £ 5100
A copy of the resolution authorising tha increase is attached §
The conditions leg. voting rights, dividend rights, winding-up nghts etc ¥ subjeet 16 which the now

shares hava been or ara to be issued are as follow:

Plpase tick herp if
continued oveslasf

§ Incert . ey
D.ractor Forand cabefit of LEGIBUS SZCRETATTARITT
Secrgtary
Adnmgrealer, . . .
Admpustative Signed L Dasignationd SECRETARY Date ) 0 b
Recawer of Sodsad Sgnamy Z {1 4o
Retaver 7 .
{Seotongd) as
Inrapnate . ’
pRrsEn Presentor’s name address and For official Use
referance {if anyl: Garera! Socton D ipytery b wemsmm s ey
Y : COWMPANELS HOUSE
REF  JESW/MI43H/L033/Rm ! 2 {DECTHI
CLIFPORD CHNEE " 84
BPOYEX HREE
ALDERMANTUTY S0UARS
LONDON BDIY 7LD
Formpanies FOrm 123 Sua? bous Limred, St Piog Woms Groanaa Park, Prinea Georsd o Hood London GATG AP0 T4 0 (A6 0 5y £ i1y

GIRT-ELIAY Stet Pius Group PLl Ravizad 5.z 1987
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COMPANIES FORM No. 122

Notice of consolidation, division,
sub-division, redemption o
cancellation of shares, or conversion,
re~conversion of stock into shares

Pursuant to section 122 of the Companins Act 1985

To the Registrar of Companies For official use  Company aumbor
et el Jhadiy |
L1 25614 0
Name of company
L+ SMOWIOVE LIMITEDR ——
gives notice that:
By a Resolution of the company dated 19th Deceabor 14990

the authorised share capital of the compary being 5,000,000 chares of
3] each vagonsolidated and divided into 5,000 shares of T1, 660 o,

CPETAR

Forand oo betatt of ;
Signed l ; E g

ES Y0,
Dosignationt  gpoRETARY

R0 140

Prasentor’s name address ar:é
referance (if anyl:

CLIFFORD CHANCE

BOYEX HOUSE
ALDERMANTURY SOUARE
LONDCN FO2Y LD

REF: JESH/MLEIG/0033/80

For official Use
Goneral Section
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COM!’ANIES FORM No. 224

. Notice of accounting reference date
(to be delivered within 6 months of

incorporation)

Pursuant to section 224 of the Compani

To the Registrar of Companias

Name of company

es Act 1985

For cfficial vse

£ S e A mp .y

I

br o ke e mbhe e o)

Company number

2561614

"

SHOWDOVE LIMITED

P

A e =4

gives notice that the date on which the cornpany’s accounting reference period is to be treoted os

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

Day Manth
311 12
Forand on bels¥t ot JEGEUS SECRETARITS LTD.
Signed : Designationt Date » -
ok Sy SECRETARY A0 12406
|
Presentor's name address ard For official Use
reference of any) Goreto! Sestan _ Pogtroom
o ?t' ‘ _T,.;.,_.;f___,
1436/0033 /B2 5 Lk
FEF JESW/M 3 fR Eoan
£T."FFORD CHANCE 2 iDEC K0
L1 VI HRSE Mo 56
ALDERMANEURY SRR e
LONDCN BEC2V 7LD
Comparties Form 224 Stat Fios Lamted oot Posg Mo e, Grodros Pk, Broneg Gowrgn & Fond . Landen GRS =50 Tar 6 Dot LHS
STTAT P Stat Pluw Sroun PLE HRezized Ssa 1087
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THE COMPANIES ACT 1985

COMPRNY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATICH
- of -

SKROWDOVE LIKITED

1w Ccmpany’e nama is "SHNOWDOVE LIMITED-.

Tha Company’s reglotered offlce in to be situated in England and

Halowo.

The Company's objocts are

(A)

To carry on the busineas of brokers and dealers for whatever
pirpose and whether as agent or as principal in all kinds of
tangible or intangible property (or matter which camiot be
characterised ao propoerty) (horeinafter collectively referred to
as “Commoditien and other Property®) including, but withoul
limitatlion, motals, ores, motallic productsa, commodities,
bullion, electricity, securities, bonda, bills, ncotes, sitocsks,
ghares, debentures, warranta, curroncies, inventmonts, debt
instrumento of any issuer, foreign exchange, interest rate
inotruments, index instruments, financial instrumants, marcantile
instrumente of all kinds, contracto for differonces, futureas
contracts and option contracts of cvery kind, charastey and
description whatscever whether or not in contivction with tho
foregoing including option contracts on option contracts, and tny
intersst in any of the foregoing or instruments evidencing tho
righte to acquire such interassta and to carry on the businons of
advisers upon and arrangers of transactions in relaticn to
Commodities and other Property, and to purchane, borrow, acquiro,
hold, exchange, sell, distribute, import ox export, loan,
mortgage, pledge or otherwise dispose of, take margin,
collateral or cecurity of any kind, character and desncription
whatsoever, over Commodities and other Preperty, and gonerally to
deal in or otherwina effoect any and all transactions of svaery
kind, character and descriptien whatsoover in rolatison to
Commodities and other Property and to undortake or guaranteo ony
and all obligations relating to nuch transactions whether or nct
made through trado asscciatlons or on, cr subjoct to the xuley
ef, any cemrodity oxchange, stock exchange or other exchange o
markat or Inotitution or arrangement between porsond, or through
or with, or subjost to the rules of, any vlearxing house, N
organisation or sysxem or otler arrangement of any kind instudichy
any bilatorzl orrangement between the Conpany and any othez 7~ !
RV I T %
: 176}
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(<)

(D)

(E)

(F)

(G)

parson and te do any and all things which may be uveful in
connection with or incidental to tho conduct of such businens,

Tc carry on the business of trustesn, operaters, promoters and
managera of, or brokers to, any investment scheme or collective
investment scheme or investment vehicle of any kind (hereinafter
“Inventrment Scheme*), including, but without limitation, any kRind
of rfund, fund company, mutual fund, trunt, trust company or unit
trust, partnership of natural or logal porsons or of both,
company of any kind, ¢haracter or description whatnoover, whother
opon-andad or closed-ended or of any other kind, or association
whether incorporated or unincorporatal, and te carry on the
busineco of brokers and dealers in and advipero upon and
arrangers of tranractlens in respect of any Commodities and othor
Proporty, offered, promoted, iooued, acquired, underwritton or
sold by the Investment Scheme, and to do any and a2ll things which
may bo useful in connection with or inecidental to the conduct of
such bupinesn.

To build, construct, meaintain, alter, enlarge, pull down and
rerove or replace any buildings, chopo, Inctorles, officos,
works, machinory, congines and to cleoar nites for the samo or to
join with any person, firm or company in doing any »f the thingo
aforosaid and to work, marage and control the same or join with
othero in no doing.

To enter into contracts, agreemento and srrangemonto with any
other company for the carrying out by such other coupany on
behalf of the Company of any of the objects four which tho Company
is formed,

To acquire, undertake and carry on the whole or any part of the
business, property and liabilities of any person or company
carrying on any business which may in tho cpinion of the
Direclors be capable of being conveniently carried on or
calculated directly or indirectly to onhance the value of or
render profitable any of the Company’s property or rights, or any
property cuitabkle for tha purposes of the Company.

To unter into any arrangements with any governmont or authority
national, international, suprema, municipal, lecal or othorwioe,
that pay in the opinion of the directoro be conducive to the
Company’s cbjects or any of them, and to obtain from any such
governmoent or authority any rights, privilegon, and conceselonn
which in the opinion of the directors is depirable, and to carry
out, exercise and comply with any such arrangements, righte,
privileges and concessions.

To apply for, or join in applying for, purchase or by othetr maans
apquire and protect, proleng and rensw, whother in the United
Ringdom or elsewhoroe any patents, patent rights, brevete
d'invention, licences, secret procouses, ‘trado marks, regictored
denigns, protectiens, concegssions snd tho like, and to ude and
turn to account and to manufacturo under or gramt licoheos or
privileges In roopeet of the sama, ond to oxpand mobey in
experimenting and teosting and making redearchos, and iw impreving
or sooking to improve any patents, inventicns or rights which the
Cazpany may acguire or preposs Lo acguine.

-2 -



(H)

(1)

{3

(X)

To acquire an interest in, amalgamate with or anter into
partnership or into any arrangement for the sharing of profits,
union of interests, co-operation, joint adventure, reciprocal
concession, or othorwise with any company, or with any enmployaos
»f the Company. And to lend monoy to, guarantee the contracts
of, or otherwise asaniot any such company, and to take or
otherwise acquire shares or pecuritios of sny nsuch sompany, and
to sell, hold, ro-isaue, with or without guarantee, or otharwise
doal with the game.

Ta lend money to, to subsidise and aopigt any peraons oy
corpanion and to act as agents for the collection, roccipt or
paymont of money and genorally to act as agants or brokers for
and rondor services to any company, and to undertake and perform
sub-contracts.

To enter into any guarantee, contract of indemnity or guratyship
and in particular (without prejudice to tha generality of tho
foxagoing) to guarantee or otherwloe provida pocurity for, with
or without tho Company receiving any consideration thorefor or
advantage therofrom, directly or indirectly, by perconal covenant
or by mortgage, charge or lien over all or any part of the
undertaking, property and assets prosent and future and uncalled
capital of the Company or by any othor means whatsoever, the
porformance of the obligatiens and the payment of any monays
(including but not limited to capital or principal, premiumn,
dividends or interest, commissiono, charges, diocount and any
costa or expences relating thoreto whether on any ptocks, shareso
or securitiea or in any othor manner whatscever) by any company,
firm or perseon including but not limited to any company which ip
for the time being the Company’s holding company or a subaidiary
of the Company each as defined by Section 736 of the Companies
Act 1985 or of the Company’s holding corpany as no defined or any
company, firm or person who ip for tho timo being a membar or
othexrwise has any interest i{n the Company or is associatod with
the Company in any business or venturo, or any other poerson £irm
or company whatsoever. For the purposes of this paragraph (K)
guaranteo shall be construed so as to inclule any othar
obligation howsoaver deseribsd to pay, satiofy, provide funda
{vhother by advance of money the purchace of ox tho oubscription
of sharos or other securities, the purchano of aoseto or
Sorvices, or otherwise) for the payment or satinfaction of, or to
indomnify againet the connequonces of default in the payment of
or otherwica be responsible for any indobtedness of any othor
company firm or person.

To proxote, finance or assist any company for thse purpoge of
acquiring all or any of the property, rights er undortaking ox
agsuming the liabilities of the Company, or for any othar pUrpone
which may be in the opinion of the dircctors direstly or
iadirectly calculated to benefit the Company, and to plece ot
guarantee the piacing of, underwrits, suboeriba for, or octhorwise
acquire all or any par% of the shares or nocurities of such
cempany as aforesaid,
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V)

To pay out of the funds cof the Comwpany all or any expenees which
the Company may lawfully pay of or incidentsl to the formaticn,
rogistration, promotion and advertising of or ralaing money for
the Company, and the issuc of its capital including those
incurred in connection with the advertising or offering the samo
for sale or asubscription, including brokerage and commissionn for
obtaining applications for or taking, placing or underwriting or
procuring the underwriting of sharees or other cecurities.

To romunorate any person, firm or company rendeoring soivice %o
the Company whether by cash payment or by the sllotmont vo him or
thom of shares or securities of the Company credited as fully
pald up in full or in part or otherwise.

Generally to purchase, take on loase or exchangs, hire, or
othorwioe acquire any real or personal property and any righto or
privileges over or in respect thereof.

Te recelve money oo deposlt upon such torms as the Directors of
the Company may approve.

To invaot and deol with the moneys of tho Company in guch manner
an may from time to time be dotorminoed by the Diroctors.

Te lend money or glve credit with or without noesurity, but not to
carry ont the business of a registerad money lender.

To borrow or raise or securc the payment of money in such mannor
as the Directors phall approve and in particular Ly the fssue cf
dabontures or debonture stock, perpetual or otherwise chargod
upon all or any of the Company’s property (both precent and
future), including its uncalled capital, and to purchase, radeom
or pay off any such securities.

To remunerate any company for services rondercd or to be
rendored, in placing, or assisting to place, or guaranteeing the
placing or procuring the underwriting of 2ny of the shares or
debentures, or other securities of the Company or of any company
in which thin Company may be interestod or propooe to be
interested, or in or about the conduct of the businass of the
Company, whether by cash paymoent or by the allotment of sharoes,
or sacurities of tha Company crodited oo paid up in full or In
part, or otherwise.

To subscribe for either absolutely orxr conditjionally or otherwise
scquire and hold shares, stocks, debentures, debenture steock or
othor obligaticna of any other -ompany and to co~ordinate,
finance and manage the busineas and operaticn of any company in
which the Company holds any such interest.

To draw, make, accept, endorase, discount, oxcruto and isnuc
promissory notes, bille of exchange, bills of lading, warxanto,
debentures 2nd other negeotiable or tranoferable instrumenta,

To sell, lease, exchange, let on hire, or diopose of any 26ai or
perocnal proporty or the undertaking of the Conpany, or any part
or parto theresf, for such connlderatiocn as the Dirsstors shall
approve, and, in partleular, for shiares whethor fully of portly
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(Y)

(AA)

paid up, debentures or securities of any other company, whether
or not having objecta altogether, or in part, similar to those of
the Company, and to hold and retain any shares, debenturuvs r
gecurities so acquired, and to iwprove, manage, devolop, well,
exchange, leaee, mortgage, dispose of, grant options over or turn
to account or otherwise deal with all or any part of the property
or rights of tha Company.

To adopt puch moans of making known the businesses and products
of the Conpany as may in the opinion of the Directors seem
axpedient, and in particulsr by advertising in the Pream, by
circulars, by purchase and exhibition of works of art or
interest, by publication of books and pariodicals, and by
granting prizes, rewards and donations.

To support, subscribe or contrib.te to any charitable or public
object or any instituiion, society or club which may be for the
benefit of the Company or its Directors, officers or employees,
or the Directors, officers and employeos of its predecessors in
businese or of any subsidiary, allied or asnociated company, ox
which may ba cohnected with any town or place where the Company
carries on business and to subsidise or aszeist any association of
aployers or employeds or any trade association. To grant
ponaicns, gratuities, annuities or charitable aid and generaliy
to provide advantages, facilitios and services to any person
{including any Directors or formor Directors) who may have served
thoe Ccmpary or its predeucessors in buainess or any subsidiary,
allied or associated company or to the wives, children or other
dependants or relativez of such persons, to maka advance
provision for the payment of such pensions, cratuities or
annuitios as aforesald by establishing or acceding to zuch trusts
schemes or arrangements (whether or not cupable of approval by
the Commissioners of Inland Revenue under any relovant
lagislation for the time being in forca) as may seom expedient,
to appoint trustees or to act as trustee of any such schames or
arrangements, and to make payments towarde insurance for the
benefit of such persons or to thoir wives, children, or other
dopendants or relatives.

To establish and contribute to any schame for the purchaze or
subscription by trustees of shares in the Company to be held for
the benefit of the employees of the Company or any subaidiary,
allied or associated company, and to lond morey to such employees
or to truateos on their behalf to enable them to purchses or
subgscribe for shares in the Company and to formulate and carry
into effect any scheme for aharing the plofits of the Company
with erployecs or any of them.

To apply for., promote and cbtain awy Act of Parlismont, order or
licence of the Departuent of Trade and Industry or other
authority for enabling the Company to carry any of its objects
into effect or for effecting any modifications of the Company'a
constitution or fer any other purpcsss which may in thue opinion
of the directors ssem expedlient, aud to oppsss any pressedings or
applications which may in the cpinion of the Dirertors secm
calculated directly or indiresztly to projudirze tho Coxpany's
interonta.




{BB)

(cC)

(DD)

(EE)

(FF)

(GG)

To establish, grant and take up zgencies in any part of the
world, and to do all auch other things ao the Company may deem
conducive to the carrying on of the Company's business, either as
principals, or agenta, and tc remunerate any persons in
connection with the astablishment or granting of such agencles
upon such torms and conditions as the Company may think fit.

To distribute among the shareholders in spacie any of the
proparty of the Company or any proceeds of sale or disposal of
any property of the Company and for such purpose to diatinguish
and separate capital from profits, but so that no distribution
amounting to = reduction of capital shall be made except with the
sanction (if any) for the time being reguired by law.

To amalgamate with any other company.

Subject to and in accordance with due compliance with the
provislons of sections 155 to 158 (inclusive) of the Act (if and
80 far as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance (as
dafined in section 152(1){(a) of the Act) for any such purpcese aw
is sppecified in section 151(1) and/or saction 151({2) of the Act,

To do all or any of the above things in any part of the world and
amn principals, agents, contractors, trustees or otherwise, and by
or through trusztees, agents, subcontractors or otherwine, and
either alona or in conjunction with others and to procure thoe
Company to be registered or recognised in any foreign country or
place.

o do all such other things as are in the opinion of the
Directors incidental or conducive to the attainment of the above
objects, or any of them.

And it is hereby declared that “company” in this clanse, edcept
where used in reference to hthis Company, shall inclode ony
international organisation or agency howscever and wherescever
constituted and any partnership or other body of persons, whether
incorporated or not incorporated, and whether formed,
incorporated, domiciled or recident in the United Kingdom or
elsewhere, "person~ shall include any company as wall as any
other legal or natural person, *authority" shall include any body
incorporated or unincorporated, public or private, supreme,
national, municipal, local or otherwise, “securities~ shall
include any fully, partly or nil paid shere, stock, unit,
debenture, debenture or loan stock, deposit recelpt, bill, note
warrant, coupon, right to subscribe or convert, or similar right
or cbligation, “and~ and *or* shall mean "and/or” where the
context sc pormits, "other” and “otherwise” shall not be
construed eundem generis whaere a wider constructiun is puasible,
“the Act” means the Companien Act 1985 but sc that any reference
in this Clause to any provision of the Axt shall be deemed to
inelude a raferance to any atatutory modification o re-
enectmont of that provision for the time belny in force, and the
ob}suts set forth in each sub-clatae of this Clause shall not be
roatrictively construed but the widest interpretation shall be
given thereto, and they shall not, except where the coritext
exprosaly so requires, be in any way limited or restricted by
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reference to or inference from any other cobject or objacts set
forth in such sub-clause or from the terms of any other sub-
claugse or from the name of the Company. None of such sub-clauses
or the objact or objects therein specified or the powers thereby
conferred shall be deemed subsidiary or sncillaxy to ths objects
or powors mentloned in any other sub-clause, but tho Company
shall have as full a power to exsrcise all or any of the objacts
conforred by and provided in each of the said sub-clauses an if
each sub-clause contained the objocts of a separate company.

4. The liabllity of the Members is limited.

5. The Company’s Share Capital is US35,000,000 divided into 5000 shares of
USS1,000 each.
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WE, tha subscribers to this Memorandum of Aszopiation, wish to be formed
into a Company purauant to this Memorandum; and ve agree to take the number
of shares in the capital cof the Company shown opposite our respective names,

NAMES AND ADDRESSES OF SUBSCRIBERS

Kumber of Sharea
taken by aach
Submscriber

VANESSA DIXON

For and on behalf of
Leagibus Secretaries Limited
Royex House

Aldermanbury Squara

London EC2V 7LD

CERISTINE ANHE LEE

For and on behalf of
Legibus Nominees Limited
Royex House
Aldermanbury Square
London EC2V 7LD

ORE

ONE

DATED the day of

' 19 »

WITNESS to all the above Signatures:-

DENISE WARD

Royex House
Aidermanbury Square
Lendon EC2V 7LD




THE COMPANIES ACT 1985

COMPANY LIMITED 3Y SHARES

ARTICLES OF ASSOCIATIOR
- 0f -

SHOWDOVE LIMITED
PRELIMINARY.

1. {A) In thase Articles ~Table A" means Teble A in the Schedule
to the Companies (Table A to F) NKegulations 1985 and "the Act™ means the
Companies Act, 1985 including any statutory modification or re-enactment
thereof for the time being in force.

{B) The Regulations contained in Table A shall apply to the
Company save in so favr ae they are excluded or modified hereby. The
Regulations of Table A numbered 2, 3, 24, 41, 64, 65, 668, &7, 68, 6%, 73,
74, 15, 76, 77, 78, 80, 81, 94, 95, 96, 87, 98, 110 and 118 shall not apply,
but, subject as aforessald, and in addition to the remaining Regulations of
Table A the following shall be the Articles of Association of the Company.

PRIVATE COMPANY.

2. The Company is a private company and accoerdingly any invitation
to the public to subscribe for any shares or debenturea of tho Company iws
prohibited.

SHARES.

3. The share capital of the Company is US$100 (Sterling aquivalent
o £193) divided intc 100 shares of US$1 each.

4, {A) The Directors shall have unconditional authority to allot,
grant options over, offer or otharwise deal with oxr dispose of any
relevant gecurities o other shares of the Company to such persons, at such
times and generally on such terms and conditions and cazrying such righta or
boing subject to such restrictionsz as the Directors may determine. The
suthority hereby conferred shall, subject to Sscticn 80(7) of the Act, be
for a period of five years from the date of incorporation unless renawed,
varied or revoked by the Company in Gensral Meeting, and the maximum amount
of ralevant securi{ies which may be allotted pursuant to such authority
zhall be the zuthorised but as yet unissved share capital of the Compeny at
the date of adoption of these Articles, or where the dithority is renewed at
the date of renewal.

(By The Directors shall be entitled under the anthsority
conferred by sub-paragraph (A} of this Articls or under any renewal tharsof
to make at any time prior to the expiry of such authority any offer or
agresoment which would or might require relevant securities of the Cowmpany to
be allotted after the explry of such authority.



5. The pre-emption proviuions of sub-section (1} of Section 89 of
the Act and ths provisions of asub-sections (1) to (6) inclusive of Section 90
of the Act shall not apply to any allotment of the Company's egquity
sacuritier,

6. The 14an confarred by Rpgulation 8 of Taple A shall attach to
fully paid sliares and to all shaves reglistered in the name of any parmson
indebted or under liability to the Company whather he be the scle registered
holder thereof or ona of two or more joint holders and shall extend to all
moneys presently payabla by him or his estate to the Company.

7. Subject to the provisions of the Act, any shares in the capital
of tha Company may be issued on the terms that they are, or at the option of
the Company are to be liable, to be radeenad on such terms and in such manner
as the Company before the isazue of the ahares may by Speciel Resclution
determine.

NOTICES.

8. Every notice calling a General Meeting shall comply with the
provisiucns of Section 372(3) of the Act, as to giving information to
Membaera in regard to their right to appoint proxies, and all noticea and
other communications relating to a General Meeting which any Hember is
entitled to receive shall also be sent to the Auditor for the time being of
the Company.

TRANSFERS.

9. The Directors may in their absolute discretion and without
agsigning any reason therefor decline %o register any transfexr of any shares,
whether or not it is a fully paid share.

PROCEEDINGS AT GENERAL HEETINGS.

10. If within half ap hour from the time appointad for the meeting a
quorum is not present, the meeting, 1f convened upon the requisition of
members, shall be dissolved; in any other case it shall stand adjourned to
the sama day in the next week, at tho same time and place or to such cther
day and at such othc.” time and place as the Directors may determine, and if
at the adjourned meeting a quorum is not present within half an hour from the
time appointed for the meeting the moeting shall be dissolved.

11. It shall not be necessary to give any notice of an adjourned
meating and Regulation 45 of Table A ahall be zonstrued accordingly.

12. A poll may ba demanded by the Chalrman or by any Herber prosent
in parson or by proxy and entitled to vote and Regqulation 46 of Table shall
bs wodified accordingly.

13. Subject to any rights or restrictions attached to any shares, on
a show of hands every Hember who is prerent in parson or by a duly
authorised reprosentative, not being himself a Msmber entitled to vote,
ahall have ona vote and on a poll every Merber shall have one vote fur every
share of which he is the holder.
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14. Any corporation which is a Hember of the Company may by
resolution of ita directors or other governing kody authorise such person as
it thinks fit to act as its representative at any meeting of the Company or
of any ciass of Members of the Company, and the peraon so authorised shsll be
entitled to exercise the same powers on behalf of the corporation which he
represents as that corporation could aevercise if it wore an individual Hambor
of the Company.

VOTES OF MEHBERS.

15, Bvidonce of the fact that a proxy is duly appointed may be
accepted by the Directors lews than 48 hours before the time appointed four
the meating but thia power shall not prevent the Directors from requiring
that 48 hours notice be given in any given case; and Regulation 62 of
Tabla A shall be construed accordingly.

DIRECTORS.

16. A Director need not hold any shares of the Company to qualify
him as a Director but he shall be entitled to receive notice of and attend
at all General Meetings of the Company and &t sll suparate Genaxal Meaotinga
of the holdera of any class of shares in the capital of the Company and
Regqulation 38 of Takle A shall be modified accordingly.

17. If any Director shall be called upon to perform extra services
or to make special exertions in going or residing abroad or otherwise for any
of tha purposes of the Company, the Company may remunorate the Dirsctor wo
doing either by a fixed sum or by a percentage of profits or cthexwise as may
be determined by a resolution passed at a Board Meeting of the Dirsctors of
the Company, and such remuneration may be either in addition to or in
substitution for any other remuneration to which ha may be entitled as a
Pirector.

18, The Directors may exorcise all the powers cf the Company to
borrow or raise money and to mortgage or charge its undertaking, property
and uncalled capital and subject to Section 80 of the Act, to issue
debenturen, debenture stock and other sacurities as security for any debt,
liability or cbligation of the Company or of any third party.

19. Without projudice to the obligation of any Diractor to disclosa
hin interest in accordance with Section 317 of the Act a Director may vote as
a Director in regard to any contract, transaction or arrangement in which he
is interested, or upon any matter arising thereout, and if he doea so vote
his vote shall be counted and he shall be zeckoned in calculating a quorum
when any such contract trancaction or arrangement is under consideration.

20, The office of Director shall bs wvacated 1f the Director

{a) becomes bankrupt or makuws any arrangsmsnt ot corposition
with hio creditors generally; or

(by buecomes disgualified from being a Director by rsason of
any order made under the Corpany Directors Disqualification Act 1586 or is
otherwise so prohibited or disgualified under any statutory provisich for the
time being in force; or
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(¢} in the opinion of all his rco-Directors bacomes incapable by
reason of mental disorder of discharging his duties as D.rector; or

(d) subject as hereinafter provided resigns his office by
notice in writing to the Company.

21, The Company may by Ordinary Resolution of which spacial notice
has been given in accordance with Section 379 of the Act remove any Directer
before the expiration of his period of office notwithstanding anything in
these Articles or in any agreement between the (ompany and such Director,
Such removal shall be without prejudice to any claim such Director may have
for damages for breach of any contract of service between him and the
Company .

22, Without prejudice to the powers of the Directers under
Regulation 79 of Table A the Company may by Ordinary Resolution appoint a
person who ia willing to act to be a Director either to £ill & vacang¢y or as
an additional Diractor,

23. A Director appointed to fill a casual vacancy or as an addition
to the Becard shall not retire from office at the Annual Genorazl Meeting noxt
following his appointmant and the last two sentences of Regulation 79 of
Table A shall be deleted.

24. The holder or holders of a majority inm nominal value of such
part of the issued share capital of the Company aas confers the right for the
time being to attend and vote at General Meetings of the Company may at any
time or from time to time by memcrandum in writing signed by or on hehalf of
him or them and left at or sent to the Registered 0ffice of the Company
remove any Director from office or appoint any person to be a Director. Such
ramoval or appointment shall take effect forthwith upon delivexy of the
memorandum to the Regiatered Office of the Company or on such later date (if
any) an may ba apecified therein.

25, {A) Any Director may by writing under hie hand appoint (1) any
other Director, or (2) any other person who is approved by the Board of
Directors as hereinafter provided to be his alternate; and every auch
alternate shall (subject to hie giving to the Company an address within tho
United Kingdom at which notices may be sorved on him) be entitled to recs.va
notices of all meetings of the Directors and, in the aboince from the Board
of the Director appointing him, to attend and vote at meetings of the
Directors, and to exercise all the powers, rights, duties and authorities of
the Diractor appointing him: Provided always that no auch appointment of a
person other than a Director shall be operative unless and until the
approval of the Directors by a majority consisting of not less than two-
thirds of all the Directora shall have heen given and entered in the
Directora’ Minute Book, A Director may at any time revoke the appolntment of
an alternate appointed by him, and, subject to such approval as aforesaid,
appoint another person in his place, and if a Director shall die or coaze to
hold the office of Diractor the appolintment of his alternate shall thersupon
cease and determine. A Director agcting as alternats shall have an additiocnal
vote at meetings of Dirsctors for each Director for whom he acte as sliernate
but he shall count as only one for the purpose of determining whether a
quorum bo present.

(B) Hvery peraon acting as an alternate Jirector shall be an

officer of tha Company, and shall alone be responsible to the Coxpany for
his own acts and defaults, and he shall not be d=enmad to be the agent of of




for the Director appointing him. The remuneration of any such alternate
Director shall be payable out of the remuneratisn payable to the Director
appointing him, and shall consist of such portion of the last-mentioned
roxuneration as shall be agreed botween the rltarnate and

tha Director asppointing him.

26, No person zhall be or bacome incapable of being appointed a
Director by reason only of his having attained the age of saeventy or any
other age nor shall any special notice bs required in connection with the
appointment or the approval of the appointment of such person, and no
Director shall vacate his office at any time by reason only of the fact that
he has attained the age of seventy or any other ago.

217. The Directors may from time to time appoint one or more of thelr
body to hold any executive office in the monagement of the business of the
Company including ths office of Chairman or Deputy Chmirman or Managing or
Joint Managing or Deputy or Asuistant Managing Director as tha Directors may
decide such appointment being (subject to Section 319 of the Act, if
applicabla) for such fixed term or without limitation as to period and on
such terms as they think £it and a Director appointed to any exaecutive office
shall (without prefiudice to any claim for damages for breach of any service
contract between him and the Company) if he cszases to hold the offfce of
Director from any cause ipso facto and immediately cease to hold such
exacutive offica.

28, A Director holding such executive office as aforesaid for a
fixed period shall not be entitled to resign as a Director of the Company
and Article 20(d) hareof shall be interpretaed accordingly.

28. The maximum number and minimum number respectively of the
Dircctors may be determined from time to time by Ordinary Resoclution in
General Heeting of the Company. Subject to and in default of any such
datermination there shall be no maximum number of Directors and the minimum
number of Diractors shall be one. Whenscevar the minimum number of
Directors shall be ons, a sole Director shall have authority to exercise sll
the powers and discretions by Table A and by these Articles expreased to be
vosted In the Directors generally, and Regulations 89 and 90 of Tebls A shall
be modified accordingly.

THE SEAL.

30. The Directors may individually confirm their approval to the
sealing of an instrument and may instruct who shall sign any such instrumant
by telephone telex or facsimile message and an instruction from & simple
majorizy of Directors or committes of Directors shall ba sufficient
authorisation for the instruwent in question to be sealed and signad and
Regulation 101 shail be read accordingly.

RESERVES.

31. The birectors may, before recommending any dividend, set asidse
out of the profits of the Company such cuma as thay think propéz as a
raserve or reserves which shall, at the discretion of the Directors, be
applicable for any p.:pose to which the profits of the Company may be
properly agplied, and psnding such application may, at the like discretion,
aither be exployed in the buriness of the Company or be invested in such
inveatments {other than .harec of the Company} as tho Directors xay Frox
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time to time think fit. The Directors may also without placing the same to

reserve carry forward any profits which they meay think prudent not to
divida.

CAPITALISATION OF PROFITS.
32. The Diroctors may with the authority of an Ordinary Resolution:i-

{a) subject as hereinafter provided, resolve to capitalise any
undivided profits of the Company (whether or not the same are available for
distribution and including profits standing to any reserve), or any sum
standing to the credit of the Company’s share premium account or capital
redemption reserve fund;

(b} appropriate the profjts or sum resolved to be capitalined
to the Members in proportion to the nominal amount of the ordinary share
capital (whether or not fully paid) held by them respectively, and apply ouch
profits or sum on their behalf, either in or towarde paying up the amounta,
if any, for the time being unpaid on any sharez held by juch Hombers
respectively, or in paying up in full unissued shares or debentures of the
Company of a nominal amount equal to such profits or sum, and allot and
distribute such shares or debentures credited as fully paid up, to and
anongst such Mombers, or as they may direct, in the proporticn aforesaid, or
partly in one way and partly in tho other: provided that the share promium
account and the capital redemption reserve fund and any such profits which
are hot available for distribution may, for the purposes of this Article,
only be applied in the paying up of unissued charee to be issued to Membors
crodited as fully paid;

{c) resolve tlhiat any shares alletted under this Arcicle to any
Member in respect of a holding by him of any partly paid shares shall, no
long as such shares remain partly paid rank for dividends only te the extont
that such partly paid Ordinary Shares rank for dividend;

{d) makoe such provisions by the ipsue of fractional
cortificates or by payment in cash or gtherwise as the Directors think fit
for the cave of shares or debontures becoming dintributable under this
Article in fractiong;

{e) authorise any person to enter on behalf of all the Mombern
concernad into an agreement with tho Company providing for the allotmont to
thom respectivsly, cradited as fully paid up, of any shares or debentures to
which they may ks entitled upon such capitalisation or (am the case may
requirej for the payment up by the Company on their bohalf, by the
application thereto of the profits or sum so resolved to be capitslised, of
the amounts or any part of the amounts remaining unpaid on shares held by
them respectively any agreoment made under surch authority being thersupon
affective and binding on all such Morbers; and

(£) generally do all acts and things required to give sffost to
such resolution as aforesaid.

PROVISION FOR EMPLOYEES.
33. The Ccupany shall oxercise the power comfetred upot it by

32 tion 715 of the Act only with the prior sanction of s Specisl Resoluticn,
If at any time the capital of thd Corpany is divided into different vlanpos
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of shares, the exercise of such powor as aforesaid shall be deemed to be a
varjation of the rights attached to each class of shares and shall
accordingly require the prior consent in writing of the holdern o€ throo-
fourtha in ncminal value of the iscued shares of each clans or the prier
sanction of an extraordinary resolution passed at a separate meeting of the
holders of the shares of oach c¢lass convened and held in accordance with the
provisiona of Section 125 of the Act.

INGEMNITIES.

34. Bvery Director, Managing Director, agent, auditor, mocretary and
other officer for the time being of the Company shall be indemnified out of
the assots of the Company agairat any liability incurred by him in defending
any proceedings relating to his conduct as an officer of tho Cempany, whother
eivil or criminal, in which judgment is given in his favour or in which he is
acquitted or in connection with any application under Section 727 of the Act
in which relief is granted to him by the court.
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NAMES AND ADDRESSES OF SUBSCRIBERS

VANESSA DIXORN

Por and on behalf of
Legibuz Secretaries Limited
Royex House

Aldermanbury Square

Londen EC2V 7LD

CHRISTINE ANNE LEE

For and on behalf of
Lagibus Nominoos Limited
Royex Housne
Aldermanbury Square
London EC2V 7LD

DATED this day of
WITHESS to the above Signatures:-
DENISE WARD
Royex Houso

Aldermanbury Square
London EC2V 7LD

SHOWDOVE.5)
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

HEHORARDUM OF ASSGCIATION
- 0f =

MITSUI BUSSAN COMHODITIES LIMITED

The Company’s name is “MITSUI BUSSAN COMMODITIES I.IMITED®.

The Compapy’s registered office io to be situatoed in England and

1381'\55 -

The Company‘s objects are:

{A)

Te carry on the business of brokeru snd dealors for whatover
purpose and whether as agent or as principal in all kinds of
tangible or intangible property (or matter which cannot ba
characterised as property) (hereinafter colloctively roferred to
as "Commodities &nd other Property*) including, but without
limitation, metals, ores, metallic products, camuoditiaa,
bullion, electricity, securities, bonds. bills, notes, stocks,
sharen, dobentures, warrants, currencias, investmoents, debt
inatruments of any issuer, forpign exchange, intereat rate
instruments, index instrumenta, financial ingtruments, mercastile
instruments of all kinds, contracts for difforonces, futures
contracts and option contracts of every kind, character and
description whatsoever whethexr or not in connection with the
foregoing including option contracts ol optien contracts, and any
interest in any of the forogoing wr instrumants avidencing thn
rightas to acquire such interests and to carry on the busineoz of
advisors upon and arrangers of transactions in relation to
Commodities aund other Property, and to purchase, borrow, aecquirao,
hold, exchange, sell, distribute, import or export, loan,
mortgage, pledge or otherwise dispose of, takes margin,

collateral or security of any kind, character and description
whatsoover, over Commoditias and other Property, and gonerally tc
deal in or otherwise effect any and all transactions of every
kind, character and descripticn whatsocever in relation to
Commodities and other Property and to undartake or guaranitee ahy
and all obligations zelating to such transactiocns whether or fiobl
made through trade associations or on, or subject +o the rules
of, any commodity oxchange, stock exchange or other exchahge or
market or in-titution or arrangement between persons, or threugh
or witn, or subject t¢ the rulea of, any clearing hotse,
organisation or system or other arrangement of any kind including
any bilateral arrangement between tha Company and any Gther
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(B)

{C)

(D}

(E)

{F)

(G)

person and to doﬁany ana all things which may ba upeful in
connection with or inclidental teo the conduct of such businass.

To carry on the business cof truateas, operators, promoters and
manegara of, or brckers to, any investment schema or collective
investment schaeme or investment vehlcle of any kind (harsinafter
*Investment Schema®), including, but without limitation, any kind
of fund, fuad company, mutual fund, trust, trust coxpany or unit
trust, partnership of natural or legal parsons or of both,
company of any kind, character or description whatsoever, whether
open-anded or closed-ended or of any other kind, or assocliatien
whether lncorporated or unincorporated, and to carry on the
business of brokers and dealers in snd advisers upon and
arrangers of transactions in respsst of any Commoditius end othar
Property, oifered, promoted, issued, acquired, undarwritten or
gold by the Investment Schems, and toc do any and all things which
may ba useful in connection with or incidental to the conduct of
such busines=.

%o build, conetruct, maintain, alter, enlarge, pull down and
remove or roplaco any bulldinga, shops, factoriesn, offices,
works, machinecy, engines and to clezr sites for the same or to
join with anr peraon, firm or company in doing any of the things
aforesaid and to work, manage and control the same or joln with
others in so doing.

To enter into contracts, agreemente and arrangementn with any
other company for the carrying ocut by auch other company on
bahalf of the Company of any of the objects for which the Company
is formad.

To scquire, unjertake and cizry un the whole vr any part of the
business, property an:d liabilitioes of any person or company
carrying on any business which may in the opinion of the
Dirsctors be capable of baing convaniontly carried on or
calculatad dizectly or indirectly to enhince the value of or
roender profitable any of the Company’s piroperty or uights, .ar any
propaxty suitable for the purposes of the Company.

To entor into ary arrangements with sny government or authority
national, international, supreme, municlipal, local or ot“irwiss,
that may in the opd [lon of the directors be conduciva to tha
Company’s objects or anvy of them, and to obtalin from any such
government or authority any rigbts, privileges, and concassions
whick in the oplnion of the directors is dasirable, and to carry
cut, exervise and comply with any such srsangements, rights,
privilegss and concassions.

To apply for, of join in mpplying for, purchass or Ly other means
scquire and protect, prclong and renaw, whather in the United
Kingdom or slaewhare any patents, patent right., brevets
d'inventicn, licences, secrot processss, trade marks, regisiered
designs, yprotections, concessions and the like, aud to use and
turn to account and to manofaceture under or grant licefices oi
privilegas in respeat of the umame, and to axpend weney in
experimenting and tosting and meking resesrches, and in impreving
or seaking to ixprove any patents, lnventions or rights wiich the
Company way acquize oy propese to acquirae,
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(/)

(I

{Ky

To acquirs an interest in, amalgamate with or enter into
partnership or into any arrangement for the sharing of profits,
union of interests, co-cperation, joint adventure, reciprocal
cencension, or otherwise with any company, or with any employeos
cf the Company. And to lend money to, guarantee the contractas
of; or otherwise assist any such company, and to take or
otherwise acquire shares or securitics of any such company, and
to sall), hold, re-issue, with or without guavantee, or otherwise
deal with the same.

To lend money to, to subsidise and assist any persona or
companies and to act as agents for tha collection, recaipt or
payment of money and generally to act as agents or brokers for

and render services to zny company, and to undertake and perform
sub-contracts.

To enter into any guaranteae, contract of indemnity or suretyahip
and in particular (without prejudice to the generality of the
foragoing) to guarantee or otherwise provide security for, with
or without the Company receiving any consideration therefor or
advantage therefrom, directly or indirsctly, by personal covenant
or by mortgage, charge or lien over all ox any part of the
undertaklng, property and assets prosent and future and uncalled
capital of the Company or by any sther mosns whatsosvar, tho
performance of tho obligations and tha payment of any monays
(including but not limited to enjrital or principal, premiums,
dividends or interest, commissiums, charges, discount and any
costs or expenses relating thereto whether on any stocks, sharans
or sacurities or in Zpy other manner whatscever) by any company,
firm or person including but not limited to any company which i=
for the time being the Company’s holding company or a subsidiary
of the Company each as defined by Section 736 of the Companios
Act 1985 or of the Company’s holding company as so defined or any
company, firm or perscn who is for the time being a membar or
otherwise hax any interest in the Company or i{s asaociated with
the Company in any busineas or venture, or any othor person firm
or company whatacever. For the purposes af this paragraph (K)
quarantee shall be construed so0 as to include any other
obligation howacever described tuv pay, satisfy, provide funds
{whether by advance cf money the purchass of or the subscription
of mharas or other socurities, the purchase of assets or
sexrvices, or otherwise} for the paymaent or satiasfaction of, cr to
indemnify against the consequences of default in the payment of
or otherwiss be responsible for any indebtodness of any other
eompany firm or persuan.

To promote, finance or assist any company for the purpose of
acquiring all or any of the property, rights or undertaking or
assuming the liabilities of the Company, ¢r for any othet purpcse
which may be in the opiniocn of the directors directly or
indirectly calculated to benefit the Company, and to plate or
guarantee the placing of, underwrite, subscriba for, ot othatrvwise

acquire all ar any part of the shares or securities of such
company aa aforesaid.




(M)

(N)

(0}

(P)

(Q)

(R)

(S)

{*)

(M)

V)

To pay o of the funds of the Company all or any expenses which
the Czmpany may lawfully pay of or inci-dental to the formation,
registration, prometion and advertising of or raising money for
the Compauy, s the Lssue of its capital including those
incurred in connectinn with the advertising or offering the same
for sale or subgerlption, including brokerage and commissions for
obtaining applications for or taking, placing or underwriting or
procuring the underwriting of shares or cther securities.

To remunerate any person, firm or company rendering service to
thae Company whether by cash payment or by the allotment to him or
them of sharez or securities of the Company credited as fully
pald up in full or in part or otherwise.

Generally to purchasae, take on lease or exchange, hire, o
otherwise acquire any real or personal property and any rights or
privilegen over or in respect thereof.

To racalve money on deposit upon such terms as the Directors of
the Company may approve.

To invest and deal with the moneya of the Company in such manner
as may from time to time be determined by the Directors.

To lend money or give credit with or without security, but not to
carxy on the business of a registered money lendor.

To borrow or raise or secure the payment of moénoy in such manner
as the Directors shall approve and in particular by the issue of
debentures or debenture stock, perpotual or otherwise sharged
upon all or anv of the Company’s property (both present and
future), including its uncalled capital, and to purchase, redeom
or pay off any such securitieas,

To remunerate any company f{or sorviceg rendored or to be
rendered, in placing, or assioting to place, or guarantesing the
placing or procuring the underwriting of any of tho shares or
debentures, or other securities of the Company or of any company
in which thip Company may be interonted or prcposc to be
interested, or in or about the conduct of tho businesa of the
Company, whether by cash payment or by the allotmont of shares,
or securities of the Company credited as paid up in full or 1in
part, or otherwisae.

To subseribe for either absolutely or conditionally or otherwise
acguire and hold sharas, stesks, debentures, debenture atock or
othar obligations of any other company and to co-ordinate,
finance and manage the buainoss and oporation of any corpany in
which the Company holdu any such interest.

Te draw, make, accept, e~dorse, discount, oxecute and insus
promissoxy notes, bills of exc¢hange, bills of lading, warrants,
dabentures and other negotiable or transferable instrumonts.

To sell, lease, exchango, let on hirs, or dispose ¢f any resl or
parsonal propaerty or the undertzking of the Company, ot any part
or parts thereof, for puch consideration as the Directors shall
approve, and, in particular, for shares whsther fully or partly
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{W)

(X)

{Y)

{(AB)

pald wp, debentures or securities of any cther company, whathoer
or not having objects altogether, or in part, similar to those of
the Company, and to hold and retain any sharesz, debantures or
securities so acquired, and to improve, manage, devalsp, sell,
exchange, lease, mortgage, dispose of, grant options over or turn
to account or otherwisw deal with all or any paxt of the property
or rights of the Company.

To adopt such means of making known the businesses and products
of the Coppany an may in the opinion of the Directors swem
expedient, and in particular by advertising in the Pross, by
circulars, by purchase and exhibition of works of art or
interest, by publication of books an¢ periodicala, and by
granting prizes, rewards snd donations.

To support, subscribe or contribute to any charitable or publie
object or any institution, socioty or club which siany be for the
benefit of the Company or ite Directors, officers or omployoees,
or the Directors, officers and employees of its predocassora in
business or of any subsidiary, allied or associated company, or
which may be connected with 4.y town or place where the Company
carrien on business and to suua.dise or assist ary association of
employers or employees or any trade ansociation. To grant
pensionn, gratuities, annuities or charitszble aid and generally
to provide advantages, facilities and services to any person
(including any Directors or former Directors) who may have served
the Company or its prodecessors in business or any subsidiary,
allied or associated company or to the wivas, children or othor
dependants or relatives of auch porscns, to make advance
provision for the payment of such pennions, gratuities or
annuities as aforesaid by eatablishing or accading to such trusts
schemes or arrangements (whather or not capable of approvel by
tho Comminuioners of Inland Revenue under any rolevant
legiplation for the time bsing in force) as may seem expodiont,
to appaint trustoes or to act as trustee of any such schemes or
arrangements, and to inake payments towards insurance for the
bonefit of such pervons or to their wives, children, or other
dependants or relatives.

To establish and contribute to any schome for the purchane or
subacription by trustces of shares in the Company to be held fer
the banefit of the employesas of the Company or any subsidiary,
allied ¢i associated coupany, and to lend money ¢o such erploysosn
or to trustees on their behalf to onable them to purchase or
subseribe for shares in ths Company and to formulate and carryf
into effect any scheme for sharing the profits of the Company
with employeces or any of thonm.

To apply for, promote and obtain any Act of Parliament, order or
licence of the Doepartmeant of Trade and Industry or other
authority for enabling the Company to carry any of its objects
into effect or for effecting any modifications of the Company’s
constitution or for any otheor purposes which may in the opinion
of the diractors socem expedient, and to oppose any procesdings cr
applications which may in the opinion of the Directors saen

calculated directly or indirectly to prejudice the Company’s
interents.




(BB)

(CC)

{DD)

(EE)

(FF)

{GG)

To establish, grant and take up agencies in any part of tha
world, and to do all such other things &s the Company may deon
conducive to the carrying on of the Company’s businass, either as
principals, or agents, and to remunerate aiy parscns in
connection w.“h the establishment or granting of such agencics
upon such terms and conditions as the Company may think f£it.

To distribute among the shareholders in specie any of the
proparty of the Company or any proceeds of sale or disposal of
any property of the Company and for such purpose to distinguich
and separate capital from profits, but so that no distribution
amounting to a reduction of capital shall be made excopt with the
sanction (1f any) for the time being required by law.

To amalgamate with any other company.

Subject to and in accordance with due compliance with the
provisions of sections 155 to 158 (inclusive) of the Act (if and
so far as such provisions ahall be applicabla), to give, whether
directl;y or indirectly, any kind of financial asaistance (as
defined in section 152(1}(a) of the Act) for any such purpose as
ia specified in section 151(1} and/or section 151(2) of tha Act.

To do all or any of the above things in any part of the world and
as principaln, agents, contractors, trustees or otherwise, and by
or through trustees, agents, subcontractors or otherwise, and
elther alone or in conjunction with others and to procure tha

Company to be registered or recognised in any foreign country or
place.

To do all such other things as are in the apinion of the
Directors incidental or conducive to the attainment of the zbove
objecta, or any of them.

And it is hereby declared that "company” in this clause, except
whero used in reference to this Company, shall include any
international organisation or agency howsoever and wheresoaver
constituted and any partnexship or other body of persons, whather
incorporated or not incorporated, and whether formed,
incorporated, domiciled or resident in the United Xingdom or
alsewhers, "person” shall include any company as welil as any
other legal or natural person, "authority” shall include any body
incorporated or unincorporated, public or private, supreme,
national, municipal, local or otharvize, "securities” shall
includa any fully, partly or nil paid share, stock, unit,
debenture, debonture or loan stock, deposit receipt, bill, note
warrant, coupon, right to subscribe or convert, or similar right
or obligation, ~and* and "or” shall mean *“and/or* where the
context so pormits, “other” and "otherwise* skall not be
construed eundem generis where a wider construction is posaible,
“the Act* means the Companies Act 1985 but so that any referencs
in this Clauss to any provision of the Act shall be desmed to
{ncludz a reference to any statutory modification or re-
enactment of that provision for the time being in force, and thae
objects ast forth in each sub-clause of this Ciauseé shall not by
restrictively construed but the widest interpretation shall bLe
given therato, and they shall not, excapt wvhers the context
axpressly so roquires, be in any way limited or restrictad by
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referance to or inference from any other object or objects set
forth in much sub-c¢lauge or from the terme of any other sub-
clause or from the came of the Company. Nona of such sub-~clauaes
or the object or ohjects thorein speacifiod or the powara theraby
conferred shall be deemed subsidiary or ancillary to the objects
or powars mentioned it any other sub-clauasa, but the Cempany
shall have as full a power to exercise all or any of the objects
conferred by and provided in each of tho said sub~clauses as if
aach sub-clause contained the objects of a meparate compatiy .

4. The liability of the Mombers is limited.

5. The Company’s Share Capital is U8$5,000,000 divided into 5000 shares of
US$1, 000 eoach.



WE, the subscribers to this Memorandum of Association, wish to be formaed
into a Company purswept to this Memorandum; and we agree to take the number
of shares in tha capital of the Company shown opposite our respactive names.

NAMES AND ADDRESSES OF SUBSCRIBERS Rumber of Shares
taken by each
Subscriber
VANESSA DIXONW ONE

For and on behalf of
Loglbur Secretaries Limited
Royex Housa

Aldermanbury Squawy

London EC2V 7LD

CARISTINE ANNE LEE ONE
For and on bahalf of

Legibus Nominees Limitad

Koyex House

Aldormanbury Square

London EC2V 7LD

DATED the day of , 19 .

WITNESS to all the above Signatures:-

DEHISE WARD

Royex House
Aldermanbury Square
Londen EC2V 7LD



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSEOCIATION
- of -~

SNOWDOVE LIMITED
PRELININARY,

1. {A} In these Articlaes “Tabla A" means Table A in the Schedule
to the Companies (Tabla A to F) Regulations 1985 and "the Act™ means the
Companien Act, 1985 including any statutory modification or re-enactment
thereof for the time being in force.

(8 The Regulations contained in Table A shall apply to the
Company sava in so far as they are excluded or medified hereby. The
Regulations of Table A numbered 2, 3, 24, 41, 64, 65, 66, 67, 68, 6%, 73,
74, 75, 76, 71, 78, 30, 81, %4, 95, 96, 97, 98, 310 and 118 shall not apply,
but, subject 2s aforesaid, and in addition to the remaining Hagulations of
Takle A the following shall ba the Articlea of Association of the Company.

PRIVATE COHPANY.

2. The Company is a private company and accordingly any invitation
to the public to subscribe for any shares or debentures of the Company is
prohibited.

SHARES.

3. The share copital of the Company is US$100 (Sterling equivalent
w £193) divided ints 104 shares of US$1 each.

4. (A) The Directors shall have unconditional authority to ullot,
grant options over, offer or otherwise deal with or dispose of any
relevant securities or other shares of the Company to such persons, at such
times and generally on such terms and conditions and carrying such rights or
being subject to such restrictions as the Directors may determina. The
authority hereby conferred shall, subjact to Section 80(7) of the Act, be
for a period of five yoars from thrn date of incorporation unless renewed,
varied or revoked by the Company iu Gensral Heeting, and the maximum amount
of ralevant sccurities which way be allottad pursuant to such authority
shall be the autherised but as yet unissued share capltal of the Company at
the date of adoptlon of these Articles, or where the authority is renewed at
the date of renswal.

(B) The Directors shail be entitled undeyr the authority
conferzed by sub-paragraph (A) of this Article or undey any rsnewal thereof
to make at any time prior to tho expiry of such suthority any offer or
agreesment which would or night reguire relevant securities of the Compihy to
be allotted after the expiry of such authority.
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5. The pro-emption provisions of sub-soction (1) of Section 89 of
the Act and the provisions of sub-sections (1) to (6) inclumive of Section 90

of the Act shall not apply to any allotment of the Company’s equity
wecuritien, A

6. The lien conferred by Regulation 8 of Table A mhall attach to
fully paid shares and to all shares registered in the nama of any person
indebted or under liability to the Company whether he be the sole registered
holder thereof or one of two or more joint holders and shall extend to all
moneys presently payable by him or his estate to the Company.

7. Subject to the provisions of the Act, any shares in the capital
of tha Company may be issued on the terms that they are, or at the option of
the Company are to be liable, to be redeemed on auch terms and in such manner

as thae Company before the issue of the ahares may by Special Resolution
determine.

HOTICES.

8. Every notice calling a Goneral Meaeting shall comply with the
provisions of Section 372({3) of thae Act, as to giving information to
Hembers in regard to their right to appoint proxies, and all notices and
other communications relating to a General Heeting which any Momber is

antitled to receive shall also be aent to the Auditor for the time baing of
the Company.

TRANSFERS .,

9. The Directors may in their absolute discretion and without
assigning any reason therefor decline to register any tranafer of any shara,
wheather or not it is a fully paid share.

PROCEEDINGS AT GENERAL MEETINGS.

10. If within half an hour from the time appointed for the meeting a
quorum is not present, the meeting, if convened upon the requisition of
mambers, shall be dissolved; in any other case it shall stand adjourned to
the same day in tha next week, at tha 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 meeting a quorum is not present within half an hour from the
time appointed for the meeting the meeting shall be dissolved.

i1, It shall not be necessary to give any notice of an adjourned
meating and Ragulation 45 of Table A shall bs conatrued accordingly.

12, A poll may be demanded by the Chairman or by any Member present
in person or by proxy and entitled to vote and Regulation 46 of Tabie shall
ba modified accordingly.

13. Subject to any rights or reatrictions attached to any shares, on
a show of hands evary Member who ip present in person or by a duly
autiorised representative, not being himself a Msmber entitled to vote,
shall have cne vote and on a poll every Haxber shall have ons vote for every
share of which he is the holdex.
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14. Any corporation which is a Hember of the Company may by
rasolution of itn directors o1 other governing body authorise¢ zuch peraon as
it thinks fit to act as its repreosentative at any mesting of the Company or
of any class of MHembers of the Company, and the person so authorised shall ba
entitled to exercise the sama powors on behalf of the corporation which he

represants as that corporation could exerclse if it were an individual Member
of the Company.

VOTES OF MEMBERS.

15, Evidence of the fact that a proxy is duly appointed may be
accepted by tho Directors leas than 48 hours before the time appointad for
the meeting but this power shall not prevent the Directors from requiring
that 48 houra notice bs given in any given caso; and Regulation 62 of
Table A shall be conatrued acceordingly.

DIRECTORS.

18, A Director need not hold any shares of the Company to qualify
him as a Director but he shall ba entitled to receive notice of and attend
at all General Meetings of tha Company and at all separate General Moetings
of the holders of any class of shares in the capital of the Company and
Regulation 38 of Table A shall be modified accordingly.

17. If any Director shall be called upon to perform extra servicos
or to make special exertions in going or residing abroad or otherwise foxr any
of the purposes of the Company, the Company may remunerate the Director so
doing either by a fixed sum or by a percentags of profits or otherwlase as may
be determined by a resolution passed at a Board Meeting of the Directors of
the Company, and such remuneration may be eithar in addition to or in

substitution for any other remuneration to which he may be entitled as a
Director.

18, The Directors may aexercise all the powers of the Company to
borrow or raise money and to mortgage or charge its undertaking, property
and uncalled capital and subject to Section 80 of the Act, tu insue
debantures, debenture stock and other securities as security for any debt,
liability or obligation of the Company or of any third party.

19. Without prejudice to the obligation of any Director to disclose
his interest in accordance with Section 317 of the Act a Director may vote as
a Director in regard to any contract, transaction or arrangement in which he
is interested, or upon any matter arising therecut, and if ha doaes so vote
his vote shall be counted and he shall ba roeckoned in calculating a quorum
when any such contract transaction or arrangemant is under consideration.

20. The office of Director shall bae vacatzd il the Dirsctor

{(a) becomes bankrupt or makes any arrangsment or corposition
with his creditors gensrally; or

{by becomas disqualified from being a Director by reasoh of
any order made under the Company Diraectors Disqualification Act 1386 or is
otherwise so prohibited or disqualified under any statutory provision for the
time being in force; or

B & I




{c) in the opinion of all his co-Directors hecomes incapabla by
reason of mantal disorder of discharging his duties as Director; or

(d) subhjact as hereinafter provided renigns his office by
notice in writing ta the Company.

21l. The Company may by Ordinary Resclution of which spezial notice
haa Leen given in accordance with Section 379 of the Act remove any Director
bafore the expiration of his perlod of office notwithstanding anything in
these Articles or in any agreement betwaen the Company and such Direactor.
Such removal shall be without prejudices to any claim such Director may have

for damagos for breach of any contract of service between him and the
Company.

22. Without projudice to the powers of the Directors under
Regulation 79 of Table A the Company may by Ordinary Resolution appoint a

pexson who is willing to act to be a Director either to fill a vacancy or aa
an additional Director.

23, A Director appointed to £ill a casual vacancy or as an addition
to the Board szhall not retire from office at the Annval General Meeting next
following his appointment and the last two sentences of Regulation 79 of
Table A ahall ba daleted.

24. The holder or holders of a majority in nominal value of nuch
part of the issuaed share capital of the Company as confers the right for the
time being to attend and vote at Ganeral Heatings of the Company may at any
time or from time to time by momorandum in writing signed by or on behalf of
him or them and left at or sent to the Registered Office of the Company
remove any Director from officae or appoint any paerson to be a Director. Such
remaval or appointmant shall take affect forthwith upon delivoerxy of the
memorandun to the Registered Offico of the Company or on such later date (if
any) as may be specified therein.

25. (&) Any Director may by writing under hin hand appoint (1) any
other Director, or (2) any othor person who is approved by the Boazrd of
Directors ams hereinafter provided to be his alternate; and every such
alternate shall (subject to his giving to the Company an address within tha
United Kingdom at which notices may be served on him) ba entitled to receive
notices of all meetings of the Directors and, in the absence from the Board
of the Director appointing him, to attend and vote at meetings of the
Directors, and to oxercise all the powers, rights, duties and avthorities of
the Directeor appointing him: Provided always that no such appointment of a
person other than a Director shall bes operative unless and until the
approval of the Directors by a majority consisting of not less than two-
thirdes of all the Directors shall have been given and entored in the
Directors’ Minute Book. A Director may at any time revoka the sppointment of
an alternate appointed by him, and, subject to such approval au aforasald,
eppoint another person in his place, and if a Diractor shall die or ceuse to
hold the vffice of Director the appointment of his alternate ahxzll thereupon
cease and determina. A Director acting as alternate shall have an additiorial
vote at meatings of Directors for each Director for whom ha mets ss altersate
but he shall count as conly one for the purpose of determining whether a
quorum ba present.

(B) Every person acting as an alternate Direstor shall be an
officer of the Company, and shall alons be responsible to the Company for
his own acts and defaults, and he shall not bhe deemed to }e thes agent of or
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for the Director appointing him. The remuvmeration of any such alternate
Director shall be payable out of the remuneration payable tc tho Director
appointing him, and shall consist of such portion of the last-mentioned
roemuneration as shall be agrsed between the alternate and

the Diresctor arpointing him.

26. No person shall be or become incapable of baing appointed a
Director by reason only o¢f his having attained tho age of saventy or any
othar age nor shall any special notice be required in connaction with tha
appointment or the approval of the appointment of such person, and no
Director shall vacate his office et any time by reaacon only of the fact that
ha nas attainad the age of seventy or any other age.

27. The Diroctors may from time %o time appoint one or more of thair
body to hold any executive office in the managoment of the business of the
Company including the office of Chairman or Deputy Chairman or Managing or
Joint Managing or Deputy or Assistant Managing Director as the Directors may
decide such appointment being (subject to Saction 319 of tha Act, if
applicable) for such fixed term or without limitation as to period and on
such teris as they think fit and a Director appointed to any executive office
shall (without prejudice to any claim for damagas for breach of any service
contract between him and the Company) if he ceases to hold the office of
Director from any cause ipso facto and immediately cease to hold auch
axecutive cffice.

28, A Director holding such executive office am aforesaid for a
fixed period shall not be aentitled to resign as a Director of the Company
and Article 20(d} hareof shall be interpreted accordingly.

29. The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary Resolution in
Goeneral Meeting of the Company. Subject to and in dafault of any such
determination there shall be no maximum numbor 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 axarcise all
the powers and discretions by Table A and by these Articles expreassed to be
vested in the Directors generally, and Regulations 89 and 90 of Table A shall
be modified accordingly.

THE SEAL.

0. The Directors may Individually confirm thair approval to tho
sealing of an instrument and may instruct who shall sign any such instrument
by telephone telex or facsimile message and an instruction from a simple
majority of Directors or committee of Directors shall be sufficient
authorigation for the instrument in question to be sealed and eigned and
Ragulation 101 shall be read accordingly.

RESERVES.

31. The Directors may, before recommending any dividend, set aside
out of the profits of the Company such sums as thay think proper as a
reserve or reserves which shall, at the discrotion of the Direstors, be
applicable for any purposs to which the profits of the Company may be
properly applied, and pending such application may, at: the like discretion,
either be employed fn the busineass of the Company cr be invested in such
investments (cther than shares of the Company) as the Directors mxay fzom




time to time think £it. The Directore may alsoc without placing the same to

reserve carxy forward any profits which they may think prudent not to
dividae.

CAPITALISATION OF PROFITS.
32. The Directors may with the authority of an Ordinary Resolution:-

(a) subject as hereinafter provided, resolve to capitalise any
undivided profits of the Company (whether or not the samm are available for
distribution and including profita standing to any raserve), or any sum
standing to the cradit of the Company’'s share premium azccount or capital
rodomption roserve fund;

(b) appropriate the profita or sum resolved to be capitalised
to the Members in proportion to the nominal amount of the ordinary share
capital (whether or not fully paid) held by them respectively, and apply such
profits or sum on their behalf, elther in or towards paying up the amounts,
if any, for tho time being unpaid on any shareas held by such Members
respoctively, or in paying up in full unisasued shares or debantures of the
Company of a ncuinal amount equal to such profits or sum, and allot and
distribute such sharee or debentures crodited ~g fully paid up, to and
amongst such Members, or as they may direct, in the proportion aforenaid, or
partly in one way and partly in the other: provided that the share premium
aceount and the capital redemption reserve fund and any such profits which
are not available for distribution may, for the purposes of this Article,

only be applied in the paying up of unissued shares to be issucd to Members
credited as fully paid;

(c) rosolve that any shares allotted under this Article to any
Member in respect of a holding by him of any partly paid shares shall, so
long as such shares remain partly pald rank for dividende only to the extent
that such partly paid Ordinary Shares rank for dividend;

(d) make such provisiona by the issue of fractional
cortificates or by payment in cash or otherwise as the Directors think fit
for the case of shares or debentures becoming distributable under this
Article in fractions;

(e) authorise any person to enter on bohalf of all the Hembera
concerned into an agreement with the Company providing for the allotment to
them respectively, credited as fully paid up, of any shares or debentures to
which they may be entitled upen such capitalisation or (as the case may
require) for the payment up by the Company on their behalf, by the
application thaereto of the profits or sum so resolved to be capitalised, of
the amounts or any part of the amounts remaining unpaid on shares held by
them respectively any agreement made under such authority being thereupon
effective and binding on all such Hembers; and

{£} generally do all acts and things required to give effect to
such resolution an aforésaid.

PROVISION FOR EMPLOYEES.
23. Thoe Cempany shall exercise the power confarred upon it by

Scection 719 of the Act only with the prior sanction of a Specizl Remclution.
If at any time tha capital ¢f the wompany 19 divided into diffarent classss
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of shares, the exercise of such power as aforesaid shall be daemed to be a
variation of the rights attached to each «lasa of shares and shall
accordingly require the prior consent in writing of the holdera of threa-
fourthe in nominal value of the lamsued shares of each class or the prior
sanction of an extraordinary resolution passad at a soparate mesting of the

holdere of the sharem of each class convened and held in accordance with the
provisions of Section 125 of the Act.

INDEMNITIES.

34, Every Darector, Managing Director, zgent, auditor, seccretary and
ethoxr officer for the time being of the Company shall be indemnified cut of
the amsets of the Company againat any liability incurred by him in defending
any proceodings relating to hin conduct as an officer of the Conpany, whethesr
¢ivil or criminal, in which judgment is given in hiw favour or in which he is

acquitted or in connection with any application under Section 727 of the Act
in which relief iz granted to him by the court.
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HAMES AND ADDRESSES OF SUBSCRIBERS

VENESSA DIXON

For and on bahalf of
Legibus Secretaries Limited
Royex Houaae

Aldermanbury Square

London EC2V 7LB

CHRISTINE ANNE LEE

Far and on behalf of
xgibus Nominses Limitad
Royex Housa

Aldermanbury Square
Londen EC2V 7LD

DATED this day of
WITHESS to the above Signaturap:-
PENISE WARD
Royex Housa

Aldermanbury Squara
London EC2V 7LD

SHOWDOVE .51
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Company No. 2561614

THE COMPANIES ACTS 19835 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS
of

MITSUI BUSSAN COMMOMNM™ILS LIMITED

At an extraordinary general meeting of the Company held at 20 Old Bailey, London
EC4M 7QQ on 30th August 1994 the following resolutions were passed as ordinary
resolutions.

ORDINARY RESOLUTIONS

I, THAT the authorised capital of the Company be increased te $15,000,000 by
the creation of 10,000 shares of $1,000 each.

2. THAT the directors be general and unconditionally authorised, pursuant to
section 80 of the Companies Act 1985 (the "Act"), to exercise all powers of the
Company of allot relevant securities (within the meaning of that section) up to
an aggregate nominal amount of $10,000,000 for a pzriod expiting (unless
previously renewed. varied or revoked by the Conipany in general meeting) on
30th August 1999 but the Company may make an offer or agreement which
would or might require relevant securities to be allotted after expiry of this
authority and the directors may allot relevant securities pursuant to that offer
or agreement,
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Company No. 2561614

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
of
MITSUI BUSSAN COMMODITIES LIMITED
At an extraordinary general meeting of the Company held at 20 Old Bailey, London

EC4M 7QQ on 30th August 1994 the following resolution was passed as a special
resolutions.

SPECIAL RESOLUTIONS
I, THAT new articles of association in the form of the annexed draft,

initialled by the Chairman for the purpose of identification, be adopted
in substitution for the existing articles of association of the Company,

Chaj
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

-of -

MITSUI BUSSAN COMMODITIES LIMITED

The Company’s name is "SNOWDOVE LIMITED"."

The Company’s registered office is to be situated in England and Wales.

The Company's objects are:

®

To carry on the business of brokers and dealers for whatever purpose and
whether as agent or as principal in all kinds of tangible or intangible property
(or matter which cannot be characterised as property) (hereinafter collectively
referred to as "Commodities and other Property”) including, b without
limitation, metals, ores, metallic products, commodities, bullion, electricity,
securities, bonds, bills, notes, stocks, shares, debentures, warrants,
currencies, investments, deht instruments of any issuer, foreign exchange,
interest rate instruments, index instruments, financial instruments, mercantile
instruments of all kinds, contacts for differences, futures contracts and option
contracts of every kind, character and description whatsoever whether or not in
connection with the foregoing including option contracts on option contracts, and any
interest in any of the foregoing or instruments evidencing the rights to acquire such
interests and to carry on the business of advisers upon and arrangers of transactions
in relation to Commodities and other Property, and to purchase, borrow, acquire,
hold, exchange, sell, distribute, import or export, loan, mortgage, pledge or
otherwise dispose of, take margin, mortgage, pledge or otherwise dispose of, take
margin, wollateral or security of any kind, <haracter and description whatsoever, over
Commoy'ities and other Property, and generally to deal in or otherwise effect any and
all transactions of every kind, character and description whatsoever in relation to
Commodities and other Property and to undertake or guarantez any and all
obligations relating to such transactions whether or not made through trade
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Pursvant to a Special Resolution passed the 19th day of December 1990 the nane of the
Company was changed from "Snowdove Limited” to Mitsui Bussan Commodities Limited” with effect
from 9th January 1991,

Para 3 of the memerandum of Association specifying the objects of the company is printed
as altered by a Special Resoluticn passad the 19t day of December 1990,
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agsociations or on, or subject to the rules of, any commodity exchange, stock
exchange or other exchange or market or institution or arrangement between persons,
or through or with, or subject to the rules of, any clearing house, organisation or
system or other arrangement of any kind including any bilateral arrangement between
the Company and any other person and to do any and all things which may be useful
in connection with or incidestal to the conduct of such business.

To carry on the business of trustees, eperators, promoters and managers of, or brokers to,
any investment scheme or collective investment scheme or investment vehicle of any kind
(hereinafter "Investment Scheme”), including, but without limitation, any kind of fund, fund
company, mutual fund, trust, trust company or unit trust, partnership of natural or legal
persons or of both, company of any kind, character or description whatsoever, whether open-
ended or closed-ended or of any other kind, or association whether incorporated or
unincorporated, and to carry on the business of brokers and dealers in and advisers upon and
arrangers of transactions in respect of ary Commodities and other Property, offered,
promoted, issued, acquired, underwrit._n or sold by Investment Scheme, and to do any and
all things which may be useful in connection with or incidental to the conduct of such
business.

To build, construct, maintain, alter, enlarge, pull down and remove or replace any buildings,
shops, factories, offices, works, machinery, engines and to cl.ar sites for the same or to join
with any person, firm or company in doing any of the things aforesaid and to work, manage
and control the same or join with others in so doing,

To enter into contracts, agreements and arrangements with any other company for the
carrying out by such cther company on hehalf of the Company of any of the objects for
which the Company is formed.

To acquire, undertake and carry on the whole or any part of the business, property and
liabilities of any person or company carrying on any business which may in the opinion of
the Directors be capable of being conveniently carried on or calculated directly or indirectly
to enhance the value of or render profitable any of the Company’s property or rights, or any
property suitable for the purposes of the Company.

To enter into any arrangements with any government or authority national, international,
supreme, municipal, local or otherwise, that may in the opinion of the directors be conducive
to the Company’s objects or any of them, and to obtain from any such government or
authority any rights, privileges, and concessions which in the opinion of the directors is
desirable, and to carry out, exercise and comply with any such arrangements, rights,
privileges and congessions.

To apply for, or join in applying for, purchase or by other means acquire and protect,
protong and renew, whether in the United Kingdom or elsewhere any patents, patent rights,
brevets d’invention, licences, secret processes, trade marks, registered designs, protections,
concessions and the like, and to use and turn to account and to manufacture under or grant
licences or privileges in respect of the same, and to expend money in experimenting and
testing and making researches, and in improving or seeking to improve any patents,
inventions or rights which the Company may acquire or propose to acquire,

To acquire an interest in, amalgamate with or enter into partnership or into any arrangement
for the sharing of profits, union of interests, co-operation, joint adventuré, reciprocal
concession, or otherwise with any company, or with any employees of the Comipany, And
to lend money to, guarantee the contracts of, or otherwise assist any such company, and to
take or otlierwise acquire shares or securities of any such company, and to sell, hold, re-
issue, with or without guarantee, or otherwise deal with the same,
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To lend money to, to subsidise and assist any persons or companies and to act as agents for
the collection, receipt or payment of money and generally to act as agents or brokers for and
render services (0 any company, and to undertake and perform sub-contracts,

To enter into any guarantee, contract of indemnity or suretyship and in particular (withput
prejudice to the generality of the foregoing) to guarantee or otherwise provide security for,
with or without the Company receiving any consideration therefor or advantage therefrom,
directly or indirectly, by personal covenant or by mortgage, charge or lien over all or any
part of the undertaking, property and assets present and future and uncailed capital of the
Company or by any other means whatsoever, the performance of the obligations and the
payment of any moneys (including but not limited to capital or principal, premiums, dividends
or interest, commissions, charges, discount and any costs or expenses relating thereto whether
on any stocks, shares or securities or in any other manner whatsoever) by any company, firm
or persen including but not limited to any company which is for the time being the
Company’s holding company or z subsidiary of the Company each as defined by Section 736
of the Companies Act 1985 or of the Company's holding company as so defined or any
company, firm or person who is for the time being a member or otherwise has any interest
in the Company or is associated with the Company in any business or venture, or any other
person firm or company whatsoever. For the purposes of this paragraph (K) guarantee shall
be construed so as to include any other obligation howsoever described to pay, satisfy,
provide funds (whether by advance of money the purchase of or the subscription of shares
or other securities, the purchase of assets or services, or otherwise) for the payment or
satisfaction of, or to indemnify against the consequences of default in the payment of or
otherwise be responsible for any indebtedness of any other company firm or person,

To promote, finance or assist any company for the purpose of acquiring all or any of the
propeity, rights or undertaking or assuming the liabilities of the Company, or for any other
purpose which may be in the opinion of the directors directly or indirectly calculated to
benefit 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 such company as aforesaid.

To pay out of the funds of the Company all or any expenses which the Company may
lawfully pay of or incidental to the formation, registration, promotion and advertising of or
raising money for the Company, and the issue of its capital including those incurred in
connection with the advertising or offering the same for sale or subscription, including
brokerage and commissions for obtaining applicaticns for or taking, placing or underwriting
or procuring the underwriting of shares or other securities.

To remunerate any person, firm or company rendering service to the Company whether by
cash payment or by the allotment to him or them of shares or securities of the Company
credited as fully paid up in full or in part or otherwise.

Generally to purchase, take on lease or exchange, hire, or otherwise acquire any real or
personal property ard any rights or yirvileges over or in respect thereof.

To receive money on deposit upon such terms as the Directors of the Company may approve,

To invest and deal with the moneys of the Company in such manser as may from time to time
be determined by the Directors.

To lend money or give credit with or without security, but not to carry on the business of a
registered money lender.

To borrow or raise or secure the payment of mionsy in such manner as the Difectors shall
approve and in particular by fhie issue of debentures or debemture stock, perpetual or
otherwise charged upon ail ur any of the Company's property (both present and future),
including its uncalled capital, and to purchase, redeem or pay off any such secutities,
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To remunsrate any company for services rendered or to be rendered, in placing, or assisting
to place, or guaranteeing the placing or procuring the underwriting of any of the shares or
debentures, or otaer securities of the Company or of any company in which this Company
may be interested or propose to be interested, or in or about the conduct of the busines: of
the Company, whether by cash payment or by the allotment of shares, or securities of 1w
Company credited as paid up in full or in part, or otherwise,

To subscribe for either absolutely or conditionally or otherwise acquire and hold shares,
stocks, debentures, debenture stock or other obligations of any other company and to co-
ordinate, finance and manage the business and operation of any company in which the
Company holds any such interest.

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

To sell, lease, exchange, let on hire, or dispose of any real or personal property or the
undertaking of the Company, or any part or parts thereof, for such consideration as the
Directors shall approve, and, in particular, for shares whether fully or partly paid up,
debentures or securities of any other company, whether or not having objects altogether, or
in part, similar to those of the Company, and to hold and retain any shares, debentures or
securities so acquired, and to improve, manage, develop, sell, exchange, lease, mortgage,
dispose of, grant options over or turn o account or otherwise deal with all or any part of the
property or rights of the Company.

To adopt such means of making known the businesses and products of the Company as ray
in the opinion of the Directors seem expedient, and in particular by advertising in the Press,
by circulars, by purchase and exhibition of works of art or interest, by publication of books
and periodicals, and by granting prizes, rewards and donations.

To support, subscribe or contribute to any charitable or public object or any institution,
society or club which may be for the benefit of the Company or its Directors, officers or
employees, or the Directors, officers and employees of its predecessors in business or of any
subsidiary, allied or associated company, or which may be connected with any town or place
where the Company carries on business and to subsidise or assist any association of
employers or employees or any trade association. To grant pensions, gratuities, annuities or
charitable aid and generally to provide advantages, facilities and se.vices to any person
(including any Directors or former Directors) who may have served the Company or iis
predecessors in business or any subsidiary, allied or associated company or to the wives,
children or other dependants or relatives of such persons, to make advance provision for the
payment of such pensions, gratuities or annuities as aforesaid by establishing or acceding to
such trusts schemes or arrangements (whether or not capable of approval by the
Commissioners of Inland Revenue under any relevant legislation for the time being in force)
as may seem expedient, to appoint trustees or to act as trustee of any such schemes or
arrangements, and to make payments towards insurance for the benefit of such persons or to
their wives, children, or other dependants or relatives,

To establish and contribute to any scheme for the purchase or subsctiption by trustees of
shares in the Company to be held for the benefit of the employees of the Compasny or any
subsidiary, allied or associated company, and to lend money to such einployees or to trustees
on their behalf to enable them to purchase or subscribe for shares in the Company and to
formulate and carry into effect any scheme for sharing the profits of the Company with
employees or any of them.

To apply for, promote and obtain any Act of Parliament, order or licerice of the Departivent
of Trade and Industry or other authority for enabling the Company to carry any of its objests
into effect or for effecting any modifications of the Company’s constitution or for any other
purposes which may in the opinion of the directors seem expedient, and 10 oppose any
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proceedings or applications which may in the opinion of the Directors seem calculated directly
or indirectly to prejudice the Company’s interests.

To establish, grant and take up agencies in any part of the world, and to do all such other
things as the Company may deem conducive to the carrying on of the Company’s business,
either as principals, or agents, and to remunerate any persons in connection with the
establishment or granting of such agencies upon such terms and conditions as the Company
may think fit,

To distribute among the shareholders in specie any of the property of the Company or any
proceeds of sale or disposal of any property of the Company and for such purpose to
distinguish and separate capital from profits, but so that no distribution amounting to a
reduction of capital shall be made except with the sanction (if any) for the time being required
by law.

To amalgamate with any other company.

Subject to and in accordance with due compliance with the provisions of sections 155 to 158
(inclusive) of the Act (if and so far as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of firancial 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.

To do all or any of the above things in any part of the world and as principals, agents,
contraciors, trustees or otherwise, and by or through trustees, agents, subccaitractors or
otherwise, and either alone or in conjunction with others and to procure the Company to be

- registered or recognised in any foreign coustry or place.

To da all such other things as are in the opinion of the Directors incidental or conducive to
the attainment of the above objects, or any of them.

The objects specified in each paragraph of this Clause shall, except where otherwise
expressed in such paragraph, be regarded as independent objects, and shall not be limited or
restricted by reference to or inference from the terms of any other paragraph or the name of
the Company. None of the paragraphs of this clause or the objects or powers therein
specified or conferred shall be deemed subsidiary or ancillary to the objects or powers
mentioned in any other paragraph, but the Company shall have as full as power to exercise
all or any of the objects and powers provided in each paragraph as if each paragraph
contained the objects of a separate company.

The word "company” in this Clause (except where used in reference to the Company) shall
be deemed to include any person or partnership or other body of persons whether domiciled
in the United Kingdom or elsewhere and whether incorparated or unincorporated, and words
denoting the singular munber only shall include the plural number and vice versa. Th=
expression "the Act” in this Clause 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
modification or re-enactment of that provision for the time being in force.

The liability of the Members is limited.




3. ‘The Company's Share Capital is US$100 (Sterling equivalent = £193) divided into 100 shares
of US$! each.”™™

***  Thushare capital of the Company was increased of $5,000,000 by Ordinary Resolution passed
on 19th December 1990 and the share capital of the Company was consolidated into 5,000 shares of
$1,000 each by Ordinary Resolution passed on 19t} December 1990.

This was further increased to $15,000,000 divided into 15,000 shares of $1,000 each by an
Ordinary Resolution passed on 30th August 1994,
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WE, the subscribers to this Memorandum of Association, wish to be formed into a Company pursuant
to this Memorandum; and we agree to take the number of shares in the capital of the Company shown

opposite our respective names,

NAMES AND ADDRESSES OF SUBSCRIBERS

Number of Shares

taken by each
Subscriber
VANESSA DIXGN ONE
For and on behalf of
Legibus Secretaries Limited
Royex House
Aldermanbury Square
London EC2V 7LD
CHRISTINE ANNE LEE ONE
For and or: behalf of

Legibus Nominees Limited
Royex House
Aldermanbury Square
London EC2V 7LD

DATED the day of , 19 .
WITNESS to all the above Signatures:-

DENISE WARD
Royex House
Aldermanbury Square
London EC2V 7LD




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
~of -

MITSUI BUSSAN COMMODITIES LIMITED
(As amended by Special Resolution dated 30th August 1994)

PRELIMINARY,

1. (A) In these Articles "Table A" means Table A in the Schedule to the Companies (Table
A to F) Reguiations 1985 and "the Act" means the Companies Act, 1985 including any statutory
modification or re-enactment thereof for the time being in force.

(B)  The Regulations contained in Table A shalt apply to the Company save in so far as
they are excluded or modified hereby. The Regulations of Table A numbered 2, 3, 24, 41, 64, 65,
66, 67, 68, 69, 73, 74, 75, 76, 71, 18, 80, 81, 94, 95, 96, 97, 98, 110 and 118 shall not apply, but,
subject as aforesaid, and in addition to the remaining Regulations of Table A the following shail ba
the Articles of Association of the Company.

PRIVATE COMPANY.

2. The Company is a private company and accordingly any invitation to the public to subscribe
for any shares or debentures of the Company is prohibited.

SHARES.
3.**** The Company’s Share Capital is US$100 (Sterling equivalent = £193) divided into
100 shares of US$1 each.

4, (A)  The Directors shall have unconditional authority to allot, grant options over, offer or
otherwise deal with or dispose of any relevant securities or other shares of the Company fo such
persons, at such times and generally on such terms and conditions and carrying such rights or being
subject to such restrictions as the Directors may determine. The authority hereby conferred shall,
subject to Section 80(7) of the Act, be for a period of five years from the date of incorporation unless
renewed, varied or revoked by the Company in General Meeting, and the maximum amount of
relevant securities which may be allotted pursuant to such authority shall be the authorised but as yet
unissued share capital of the Company at the date of adoption of these Articles, or where the authority
is renewed at the date of renewal.

(B)  The Directors shall be entitled under the authority conferred by sub-paragraph (A)
of this Article or under any renewal thereof to make at any time prior to the expiry of such authority

****  'The Share capital of the Compan;/ was increased to $5,000,000 by Ordinary Resolution passed
on 19th December 1990 and the share capital of the Company was consolidated into 5,000 shares of
$1,000 each by Ordinary Resolution passed on 19th December 1990,

This was further increased to $15,000,000 divided into 15,000 shares of $1,000 each by an
Ordindary Resolution passed on 30th August 1994,
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any offer or agreement which would or might require relevant securities of the Company to be
allotted after the expiry of such authority,

5. The pre-emption provisions of sub-section (1) of Section 89 of the Act and the provisions of
sub-sections (1) to (6) inclusive of Section 90 of the Act shall not apply to any allotment of the
Company’s equity securities.

6. The lien conferred by Regulation 8 of Table A shali attach to fully paid shares and to all
shares registered in the name of any person indebted or under liability to the Company whether he
be the sole registered holder thereof or one of two or more joint holders and shall extend to all
moneys presently payable by him or his estate 0 the Company.

7. Subject to the provisions of the Act, any shares in the capital of the Company may be issued
on the terms that they are, or at the option of the Company are to be liable, to be redeemed on such
terms and in such manner as the Compainy before the issue of the shares may by Special Resclution
determine.

NOTICES.

8. Every notice calling a General Meeting shall comply with the provisions of Section 372(3)
of the Act, as to giving information to

Members in regard to their right to appoint proxies, and all notices and other communications relating
to a General Meeting which any Member is

entitled to receive shall also be sent to the Auditor for the time being of the Company,

TRANSFERS.

9. The Directors may in their absolute discretion and without assigning any reason therefor
decline to register any transfer of any share, whether or not it is a fully paid share,

PROCEEDINGS AT GENERAL MEETINGS.

10. If within half an hour from the time appointed for the meeting a quorum is not present, the
meeting, if convened upon the requisition of members, shall be dissolved; in any other case it shall
stand adjourned to the same day in the next week, at the same time and place or 10 such other day
and at such other time and place as the Directors may determine, and if at the adjourned meeting a
quorum is not present within half an hour from the time appointed for the meeting the meeting shall
be dissolved.

11. It shall not be necessary to give any notice of an adjourned meeting and Regulation 45 of
Table A shall be construed accordingly.

12, A poll may be demanded by the Chairman or by any Member present in person or by proxy
and entitled to vote and Regulation 46 of Table shall be modified accordingly.

13.  Subject to any rights or restrictions attached to any shares, on a show of hands every Member
who is present in person or by a duly authorised representative, not being himself 2 Member entitled
to vote, shall have one vote and on a poll every Member shall have one vote for tvery share of which
he is the holder.

14.  Any corporation which is a Member of the Company may by resolution of its directors or
other governing body authorise such person as it thinks fit to act as its representative 4t any meeting
of the Compay or of any class of Members of the Company, and the person so authorised shall be
entitled to exercise the same powers on behalf of the corporation which he represents as that
corporation could exercise if it were an individual Member of the Company.




VOTES OF MEMBERS.

13. Evidence of the fact that a proxy is duly appointed may be accepted by the Directors less than
48 hours before the time appointed for the meeting but this power shall not prevent the Directors from
requiring that 48 hours notice be given in any given case; and Regulation 62 of Table A shall be
construed accordingly.

DIRECTORS.

16. A Director need not hold any shares of the Company to qualify him as a Director but he shall
be entitled to receive notice of and attend at all General Meetings of the Company and at all separate
General Mestings of the holders of any class of shares in the capital of the Company and Regulation
38 of Table A shall be modified accordingly.

17. If any Director shall be called upon to perform extra services or to make special exertions in
going or residing abroad or otherwise for any of the purposes of the Company, the Company may
remunerate the Director so doing either by a fixed sum or by a percentage of profits or otherwise as
may be determined by a resolution passed at a Board Mesting of the Directors of the Company, and
such remuneration may be either in addition to or in substitution for any other remuneration to which
he may be entitled as a Director.

18, A director or his alternate may validly participate in a meeting of the directors or a committee
of directors through the medium of conference telephone or similar form of communication equipment
if all persons participating in the meeting are able to hear and speak to each other throughout the
meeting, A person participating in this way is deemed to be present in person at the meeting and is
counted in a quorum and entitled to vote, Subject to the Act, all business transacted in this way by
the directors or a committee of directors is for the purposes of the articles deemed to be validly and
effectively transacted at a meeting of the directors or of a committee of directors although fewer than
two directors or alternate directors are physically present at the same place. The meeting is deemed
to take place where the largest group of those participating is assembled or, if there is no such group,
where the chairman of the meeting then is.

19. The Directors may exercise all the powers of the Company to borrow or raise money and to
mortgage or charge its undertaking, property and uncalled capital and subject to Section 80 of the
Act, to issue debentures, debenture stock and other securities as security for any debt, liability or
obligation of the Company or of any third party.

20. Without prejudice to the obligation of any Director to disclose his interest in accordance with
Section 317 of the Act a Director may vote as a Director in regard to any contract, transaction or
arrangement in which he is interested, or upon any matter arising thereout, and if he does so vote
his vote shall be counted and he shall be reckoned in calculating a quorum when any such contract
transaction or arrangement is under consideration.

21. The office of Director shall be vacated if the Director

(@) becomes bankrupt or makes any arrangement or composition with his creditors
generally; or

® becomes disqualified from being a Director by reason of any order miade under the
Company Directors Disqualification Act 1986 or is otherwise so prohibited or disqualified under any
statutory provision for the time being in force; or

(©  in the opinion of all his co-Directors becomes incapable by reason of meéntal disorder
of discharging his duties as Director; or

(d)  subject as hereinafter provided resigns his office by notice in writing fo the Company.
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22.  The Company may by Ordinary Resolution of which special notice has been given in
accordance with Section 379 of the Act remove any Director before the expiration of his period of
office notwithstanding anything in these Articles or ir: any agreement between the Comp.ny and such
Director. Such removal shall be without przjudice to any claim such Director may have for damages
for breach of any contract of service between him and the Company.

23,  Without prejudice to the powers of the Directors under Regulation 79 of Table A the
Company may by Ordinary Resolution appoint a person who is willing to act to be a Director either
to fill a vacancy or as an additional Director.

24, A Director appointed to fill a casual vacancy or as an addition to the Board shall not retire
from office at the Annual General Meeting next following his appointtnent and the last two sentences
of Regulation 79 of Table A shall be deleted.

25.  The holder or holders of a majority in nominal value of such part of the issued share capital
of the Company as confers the right for the time being to attend and vote at General Meetings of the
Company may at any time or from time to time by memorandum in writing signed by or on behalf
of him or them and Ieft at or sent to the Registered Office of the Company remove any Director from
office or appoint any person to be a Director. Such removal or appointment shall take effect
forthwith upon delivery of the memorandum to the Registered Office of the Company or on such later
date (if any) as may be specified therein.

ALTERNATE DIRECTORS

26. () A director amy appoint any person willing to act, whether or not he is a director of
the Company, to be an alternate director. That person need not be approved by resolution of the
directors, and regulation 65 is modified accordingly.

®) An alternate director who is absent from the United Kingdom is entitled to receive
notice of all meetings of directors and meetings of committees of directors and regulation 66 of Table
A is modified accordingly.

©) Regulation 68 of Table A is modified by the addition at the end of the following
sentence: "Any such notice may be left at or sent by post or facsimile transmission to the office or
another place designated for the purpose by the directors™.

217, No person shall be or become incapable of being appointed a Director by reason only of his
having attained the age of seventy or any other age nor shall any special notice be reguired in
connection with the appointment or the approval of the appointment of such person, and no Director
shall vacate his office at any time by reason only of the fact that he has attained the age of seventy
or any other age.

28. The Directors m.\ £+m time to time appoint one or more of their body to hold any executive
office in the management of the business of the Company including the office of Chairman or Deputy
Chairman or Managing or Joint Managing or Deputy or Assistant Managing Director as the Directors
may decide such appointment bei:g (subject to Section 319 of the Act, if applicabie) for such fixed
termt or without limitation as to period and on such terms as they think fit and a Director appointed
to any =xecutive office shall (without prejudice to any claim for damagzs for breach of any service
contract between him and the Company) if he ceases to hold the office of Director from any cause
ipso facto and immediately cease to hold such executive officz.

29. A Director holding such exe.utive office as aforesaid for a fixed period shall not be entitled
to resign a, a Director of the Company and Article 20(d) herzof shall be interpreted accordingly,

30.  The maximum number and minimum number respectively of the Directors may be determined
from time to time by Ordinary Resolution in General Meeting of the Company, Subject to and in
default of any such determination there shall be no maximum number of Diréctors and the minitiust
number of Directors shall be one. Whensoever the minimunt number of Directors shall be one, a $3le
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Director shail have authority to exercise all the powers and discretions by Table A and by these
Articles expressed to be vested in the Directors generaily, and Regulations 8% and 90 of Table A shall
be modified accordingly.

THE SEAL.

31.  The Directors may individually confirm their approval to the sealing of an instrument &nd may
instruct who shall sign any such instrument by telephone telex or facsimile message and an instruction
from a simple majority of Directors or committee of Directors shall be sufficient authorisation for the
instrument in question to be sealed and signed and Regulation 101 shall be read accordingly,

RESERVES.

32.  The Directors may, before recommending any dividend, set aside out of the profits of the
Company such sums as they think proper as a reserve or reserves which shall, at the discretion of the
Directors, be applicable for any purpose to which the profits of the Company may be properly
applied, and pending such application may, at the like discretion, either be employed in the business
of the Company or be invested in such investments (other than shares of the Company) as the
Directors may from time to time think fit. The Directors may also without placing the same to
reserve carry forward any profits which they may think prudent not to divide,

CAPITALISATION OF PROFITS.
33. The Directors may with the authority of an Ordinary Resolution:-

(a) subject as hereinafter provided, resolve to capitalise any undivided profits of the
Company (whether or not the same are available for distribution and including profits standing to any
reserve), or any sum standing to the credit of the Company’s share premium account or capital
redemption reserve fund;

(b) appropriate the profits or sum resolved to be capitalised to the Members in proportion
to the nominal amount of the o«dinary share capital (whether or not fully paid) held by them
respectively, and apply such profits or sum on their behalf, either in or towards paying up the
amounts, if any, for the time being unpaid on any shares held by such Members respectively, or in
paying up in full unissued shares or debentures of the Company of a nominal amount equal to such
profits or sum, and allot and distribute such shares or debentures credited as fully paid up, to and
amongst such Members, or as they may direct, in the proportion aforesaid, or partly in one way and
partly in the other; provided that the share premium account and the capital redempiion reserve fund
and any such profits which are not available for distribution may, for the purposes of this Articls,
only be applied in the paying up of unissued shares to be issued to Members credited as fully paid;

() resolve that any shares allotted under this Article to any Member in respect of a
holding by him of any partly paid shares shall, so long as such shares remain partly paid rank for
dividends only to the extent that such partly paid Ordinary S%ares rank for dividend;

(&) make such provisions by the issue of fractional
certificates or by payment in cash or otherwise as the Directors think fit for the case of shares or
debentures becoming distributable under this Article in fractions;

(e authorise any person to enter on behalf of all the Members concerned into an
agreement with the Company providing for the allotment to them respectively, credited as fully paid
up, of any shares or debentures to which they may be entitled upon such capitalisation or (as the ¢asé
may require) for the payment up by the Company on their behalf, by the application thereto of the
profits or sum so resolved to be capitalised, of the amounts or any part of the amounts témaining
unpaid on shares held by them respectively any agreement made under such authority being theteupon
effective and binding on all such Members; and
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(f) generally do all acts and things required to give effect to such resolution as aforesaid.

PROVISION FOR EMPLOYEES.

34.  The Company shall exercise the power conferred upon it by Section 719 of the Act only with
the prior sanction of a Special Resolution. If at any time the capital of the Company is divided into
different classes of shares, the exercise of such power as aforesaid shall be deemed to be a variation
of the rights attached to each class of shares and shall accordingly require the prior consent in writing
of the holders of three-fourths in nominal value of the issued shares of each class or the prior sanction
of an extraordinary resolution passed at a separate meeting of the holders of the shares of each class
convened and held in accordance with the provisions of Section 125 of the Act.

INDEMNITY

3s. Subject to the provisions of the Act, but without prejudice to an indemnity to which he may
otherwise be entitled, every director, alternate director or secretary of the Company must be
indemnified out of the assets of the Company against all costs, charges, losses and liabilities incurred
by him in the execution of his duties or the exercise of his powers, authorities and discretions
including, without limitation, a Hability incurred:

(a) defending proceedings (whether civil or criminal) in which judgment is giver in his
favour or in which he is acquitted, or which are otherwise disposed of without 2 finding or admission
of material breach of duty on his part, or

®) in connection with any application in which relief is granted to him by the court from
liability for negligence, default, breach of duty or breach of trust in relation to the affairs of the
Company.

36.  The directors may exercise all the powers of the Company to purchase and maintzin insurance
for the benefit of a person who is an officer or employee, or former officer or employee, of the
Company or of a company which is a subsidiary undertaking of the Company or in which the
Company has an interest (whether direct or indirect), or who is or was trustee of a retirement benefits
scheme or another trust in which an officer of employee is or has been interested, indemnifying him
against liability for negligence, default, breach of duty or breach of trust or another liability which
may lawfully be insured against by the Company.




NAMES AND ADDRESSES OF SUBSCRIBERS

VANESSA DIXON

For and on behalf of
Legibus Secretaries Limited
Royex House
Aldermanbury Square
London EC2V 7LD

CHRISTINE ANNE LEE
For and on behalf of
Legibus Nominees Limited
Royex House
Aldermanbury Square
London EC2V 7LD

DATED this day of , 19
WITNESS to the above Signatures:-
DENISE WARD
Royex House

Aldermanbury Square
London EC2V 7LD
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COMPANIES FORM No. 123

dotico of incroass
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
Lot Bl B, |
P41 2561614

Name of company

[ ]
Mitegui Bussan Commodities Limited

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated __30 August the nominal capital of the company has been

ncreased by £ __$10,000,00___ beyond the registered capital of £ _$5,000,000
A copy of the reddlution authorising the increase is attached.§
The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follows:

To rank pari passu with existing shares.

Please tick here if
continued overleat

Foreadenbahaf of LEGIBUS SECREVIRS ™)

LSRR OF A

Signed %‘Qﬁx_ Designation ¥ Date .
Aysanized Sn ey &C’Mg IR Ly

Prasentor's name, address and For official use
reference {if any): Goneral Section Post room

Legibus Secretaries Ltd
200 Aldersgate Street
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