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N . . - ——————— .
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ﬁ)o 21211 1] 84 Nationality r@l__l\- |

!

[ae| NOMINEE COMPANY \

ool )

\

il)??gggcgric gig]t %Sécil‘ccﬁ?io(sf)f the company named on page 1
Divectoy \

Consent signature

.

Oval Nomifjzes Limit2d, o
Signed ' M L\UMA Date b, 3. ‘:l?_,




Directors iontinyed)

12

(Rexnpies b -5
Flame . °*

P L]

*BiylelTile
Forenames
Sumarﬁg
*Honours ete
Previous ferenames

Previous surpame

Addrass T

——

4 /"
Usual residential address must be given, -

e

ico)

B e

,_?_»Qm!—.,’éiﬁﬁ_LJM!IF;D_,._.,,,*._M

T T et AT m e A e g g 1 s i e ® =

W e iy e e

T e Tr—— 3 T .l

2

S | .

e o e e

m;lao QUEEN CHARLOTTE STREET

Ie"the case of a carporation, give the ' ,/,‘/'1
. tegistered or principat office address, | Posttown BRISTOL » i
\:_\{\ B " Countylﬁez‘glon Y ’ | i
;I | Posté:ode 8599 7QQ | I Country ENGLAND___ 7 I
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" THe COMPANIES ACT 1985

CoMPANY LIMITED BY SHARES R

HEMORANDUM GF 45$0CTATION

Lof

OVAL (33 LIMITED

2 2MAR 1895

w0 FE PAD
%XM%PAbuﬁﬁ
HOUSE

=

The Company's name is OVAL (g94) LIMITED,
N 5
The Company’s registered office is to be sitﬁateq in Engiand and Wales,

The Company's objects ara.

To carry on all or an* of the businesses of manufacturers, 5e11ers,,

importers, exporters, roastr butors,* dealers, suppliers, constructors,
builders, developers, p omo Yews, financiers, ¢oncessionaires, brokers or
agents of or in all or ny goods, products, piant, mach1neny equipment,

articles, property, chattels, services or concepts of any nature or
description_whatsoever and in all or any part of the world.

To carry on any other trade ‘or busiiiess whatsoever which can be
advant@geousTy carried on by the Company 1in connection with or as
ancillary to any of the bu51nesses or objects of the Company.

To accept, draw, make, créate,' 1ssue,waexecute, discount, endorse,
negotiate and deal 1in bills of exchange, promissory notes,” bonds and
other instruments and securitiés whether negotiable or otherwice.

To subscribe for, underwr1te, purchase gr othérwise acquire, and to hold,

dispose ¢f and deal “with, .shares, bonds, ob11gat1ons, or any other,

securities or units whatsoevar of -any gompany,” fund, -trust, business,
undertaking or other entity and -any options ar other rights in respect
thereof and to buy and se11 fore1gn exchange . s

i

e AR

,To ng01Pe ind assume for any estate or 1nterest and to take options

over, construct, deveicr, turn to. account, explojt and deal with any

property, real or persona? and r1ghts/of any kind.

To puTChase, acquire,- Lndertake or assume the whole or any part of the
buswvess, undertakxng, goodw111 assets and liabilities of any person,
firm or company carrying on or proposing to carry on any of the

businesses which the Company cirrfes on or is authorised to carry on or
which is possessed of .or €ntitled to any property or rights of whatsoever
nature which may be thought advantageous to, or suitable for the purpgses.
of, the Company. G

To sell, ‘exchange, mortgage, charge, let on rent, _.share ©f profit,
royalty or otherwise, grant licences, easements, options and other rights
over, and in any other manner deal with or dispose of all or any part of
the undertaking, property~and assets both present and future of the

Company, or any part thereof, for such consideration as may be thought
fit, and in. particular for shares or any Other securities whatsoever,
_whether fully or part]y paid up. ,

127617
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(H) Fe gmalgamate er eater into parteership gr any profit sharing ov joint
venkure arrangemsnt or assgciation with, and to go-operate or partigipate
in any way With, .and assist or subsidise any pergon, COmpany, firm or
okher entity whatsoever. _

(£} Te co-grdinats, manage, inance, subsigise or otherwise assist any
_campanyi or companies or Hther organisaiens or entities in which the
~“Company,/is a member or participant or in which the Company otherwise has

anu - divect_or indirect ifterest and to provide for then administratiye,
executive, mapagerial, agcretarial and other services and generally
otherwise to carry on bus%ness as a holding company.

(J) To apply for and take dﬁ%, purchase or otherwise acquire any trade or
service marks or names, designs, patents, patent rights, copyright,
inventions, secret processes or formulae and any other intellectual
property rights of any kind and to carry oui experiments and research
work in connection therewith and to protect, maintain, develop, exploit,
Lurn to account and deal witn the same. =

(K} To borrow and raise money and-"to secure or digcharge any debt o .
obligation in any manper whatsoever and, in particular, by mortgages of
or charges upon allV\or any part of the undertaking, property and assets
(both present and future) and uncalled capital of the Company or by the
creation and issue of Qgcurities~of any description.

(L} To lend, advance or deposit money or give or provide credit or any other
form of financial accommodation to any person, firm, company Or other
entity whatsoever and whether with or without “security ;and otherwise on ™
such terms as may be thought fit. \\

(M) To invest all moneys of the Company not immediately required in such
manner as may be thought fit and to hold, dispose of and otherwise deal
with any investments so made. 1

m)\ i ‘ -

(N) To enter into any. guaranted, contract of indemnity or suretyship or to
provide security, with or without consideration, whether by mortgaging or
charging ail or any part of the undertaking, property and assets (present
and future) and uncalled capital of the Company or by any other method or
in any other manner, for the performance of any obligations or commit-
ments of, and the repayment or payment of the principal amounts of and
any premiums, i%terest, dividends “and other moneys payable on or in
respect of any securities or Tiabilities of, any person, firm, company or

other entity: including (without prejudice to the generality of the
foregaing) any company’ which is for the time being a subsidiary or a
holding comgany of the Company or"another subsidiary of a holding company
of the Company or which 1is otherwise associated with the Company.

(0) To promote or :join in ﬁhe premotion of any company, firm or other entity
whatsoever whether or not. carrying on a business or having objects
simiTar to those of the Company. .

(P) To promote and apply for any Act of Parliament, statutory instrument,

order, liceliéce or other authority for the purposes of effecting any
modification to the Company’s constitution or for any other purpose
whatseaver which may be intended or calculated, directly or indirectly,
to promote the Company’s interests or to enable it to carry into effect

any of . its objects.

(@) To enter {nto any agreement or arrangement with any government or.
governmental or other regulatory authority or person which may seem ™

2




(V)

(W)

(X)

(¥}

fnd

. company which is otherwise allied to or pssociated W

n

conducive to the attainsent or implemeniation of the Company's objects or
any ef them and to cbtain any orders, rights, privileges, franchises, and

2 -

concessions and ko garry oul, enjoy, exercise and comply with the same,

To pay all cosis, charges and expenses preliminary and incidental to the
promation, formation, establishment and incarporation of the Company Or
to enter into any agreement for the same, and including the payment of
commission or other remuneration or reward to any persen for
undervriting, placing, selling, subscribing or otherwise assisting in the
issue 6F any securities 95 the Company or in or about iis formation,

To procure the registration or incorgoration of the Company jn or under
the laws of any territory outside England. -

To the extent permitted by taw,to givé any form of financial assistance
(as defined 1in, Section 152 of the Companies Act 1985), directly or
indirectly, for the purpose ofg or ip connectien with, any acquisition or
proposed acquisition of shargs ina the' Compiny and/or any reduction or
discharge of a 1iability incurred by.eny sperson for the purpose of such
an acquisition. C e ¢ &

o

To support and to subscribé or guarantee the payment of any money Or
transfer of any properiy whatsoever, to any national, charitable,
benevolent, public, general or useful object or for any purpose which may
be considered likely, directly or indirectly, to further the interests of
the Company or of its members. ’

To establish, maintain and/or contribute to any pension, superannuation,
death benefits, funds or schemes for thgjbenefit vf, and to give, award,
or procure the giving or “awarding, of “donations, pensions, gratuities,
allowances, annuities, emoluments or other "penefits whatsoever to .any
persons who are or have at any timg been in the employment or service of
the Company or of any company which is its holding company Or which 1§ a
subsidiary of either the Company or any such holding company oOr of any

i ith the Company, Or
who are or have at any time been Directors or prficers (or held
comparable or equivalent offices) of the Company orizof any such other
company, and also to the wives, widows, families and“dependants of any
such persons; to establish, subsidise or subscribe to any institutions,
associations, clubs or funds which may be considered likely to bemefit
all or any such persons; %o make payments for or towards the insurance of
any such persons; to establish, support and maintain any form of
profit-sharing, share purchase, share incentive, share ~option or
empiloyees’ share scheme for any such persons and to lend money to any
persons eligible to participate therein or benefit therefrom (or 1o
trustees on their behalf) for the purposes of or in connection with the
operation -and enjoyment of any such scheme. =

T6 distribute amongst the members of the Company, in specie or otherwise,
all or any part of the property, undertaking or assets of the Company .

Te do all or any of the th{ngs and matters aforesaid in any part of the
world, either as principals, agents, contractors, trustees.or otherwise,
and by or through trustees, agents, intermediaries, subsidi&ry companies

or otherwise and either alone or in conjunction with others.
"

To do all such other things as may be considered inchentéﬁ or conducive
to the attainment of the above objects or any of them.

it is hereby declared thaf:




(1)

{2)

(3)

h -
N

mone of the ebjects set put above in this Clayse shall be restrictively
construed but the widest interpretation shall be given (o each such
bject which shall not, excepi wherg the coniext expressly so reguirss,
be in any way Yimited or resfricted by reference to or inference from the
terms of any other object set out above;

pone of the sub-clouses of this Clause shal) be construed as being
subsidiary or ancillary to any of the objects specified in-any other
sub=clause and the same shall each be construed as if they constifuled
the objects of a separafe, distin$f4gpd“§§iependent company;

1
f

. soo N
the word "company” in this Clausea;excepb\where used in reference to the
company shail include any partnership or)pther body of persons, whether
incorporated or not, and whether formed, incorporated, domiciled or
resident in the United Kingdom or elsewhere. The word ‘'nerson" shall
include any company aswell.as any legal or natural persga und the words
"and” and "or" shall aISQ\mean "and/or" where the context sv permits,

The 1iability of the Members is limited.

The share capital of the Coﬁﬁany is £100 dividetd into Z)0 Ordinary Shares
of 11 each. §§§ , o

o 4N .

Y
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WE, the subseribers te this Memorandum of Asseciation, wish fo be formed into a
company pursuapt to this Memorandum; and we agree to take he number of shares
shown oppesite our respective nasmes, b

NAMES AND ADDRESSES . NUMBER OF SHARES TO BE
OF SUBSCRIBERS ! TAKEN BY EACH SUBSCRIBER

%}buw&«q QL~$¥*¢> =

FOR AND ON BEHALF OF
OVALSEC LIMITED : DIRECTOR

30 Queeﬁ‘Char1otte Street One
Bristol :
BS99 7QQ

)

&,LW

FOR AND ON BEHALF OF

OVAL NOMINEES LIMITED DIRECTOR 4

30 Queen Charlotte Street One
Bristol ’

BS99 7QQ

O \
o

. : Two
Total Shapgs taken

PRS-

0ATED the lb day of M o_rch 1983
WITNESS to the above#S{gnatures:-

30 Queen Charlotte Street
Bristol
BS99 7QQ




1.
except where the same are varied or excluded by or are inconsistent with
these Articles, the regulations contained in Table A in the Schedule to
the Companies’ (Tables A to F) Regulations 19857 as amended Dby the
Companies (Tables A to F) (Amendment) Regulations 1985 (such regulations
being hereinafter called "Tahble A") shall apply to the Company and shall
‘pe deemed to form part of these Articles. References herein to
Regulations~are to regulaticas in Table A unless otherwise stated.
| DEFINITIONS
2. In these-Articles unless the context otherwise requires:;g
- G % ® } : o )
"the Act" means the Companies Act 1985 but so that
: = any reference in these Articles to any
‘ provision of the Act shall be deemed to .
- include a reference to any statutory
modification or re-enactment of that .
provision for the time being in force
"these Articles" ' means these Articles of Association 1in
‘ their present form or as from time to time
altered;
"Director” | meansla Director of the Company;
"the Boardi— means the Board of Directors of the Company
: or a duly_authorised committee thereof or
the Directors present at a meeting of the
Board of Directors of the Company or a duly
authorised committee thereof, in each case
at which a quorum is present;
"Member" ‘ means a member of the Company;
"paid Qp“" ' P means paid up or credited as paid up.
SHARE _CAPITAS '
3. The share capital of the Company at the date ~of adpption of these

THE COMPANIES ACT 1985

T T

COHPANY LIHITED BY SHARES

ARTICLES OF ASSOCIATION

- Of e

QVAL (831 LIMITED

o

PRELIMINARY

The Comﬁény is a Private Company and, subject as hereinafter provided and

Artictes is £100 divided into 100 On§inary Shares of L1 each.

3




(a)  The Board is generally and unconditionally authorised for the
pyrposes of Section 80 of ine Act to exercise any power of the
Company to allet relevani secyrities (as defined in that Section)

to such persons, on such terms and in such manner as it thinks
fit, up o an aggregate nominal amount of £100 at any &ime or
times during the. period of Tive years “from the date of the
Company*s incorporation. .

{h) The authority coptained in paragraph (a)} above shall enable the
Board to allot relevant securities after the expiry of the said
period of Tive years pursuant to an offer or agreement made by the

Company before the expiry of the said period,

(¢) A1 unissued shares or securities’ of the Company not comprising
relevant securities shall be at the disposal of the Board who may
allot, grant options over or otherwise dispose of them to such

- persons, at such times, and on such terms as jt thinks proper,

(d)  Pursuant to Section 91 of the Act, sub-section (1) of Section 89
and! sub-sections, (1) to (6) inclusive of Section 90 of the Act

shall he excluded from applying tp, the Comgany.
- S "LIEN

The Tien conferred by Regulation 8 <hall also attach to fully paid shares.
‘and the Company shall also have'a first and paramount 1ien on all shares,
Cwhether futly paid or not, standing registered in the name of any person,
whether he shall be the sole registered holder thereof or shall te one of
two or more joint holders for all moneys presently payable by him or his
estate to the Compary. Regulation 8 shall be modified accordingly.

PR AL LN

FORFEITURE

SN - = ‘ -
The liability 0€ any Member in default of payment of a call shall, if the
Board so :directs, also include any costs and expenses suffered or -
incurred by the Cumpany 1in respect of such non-payment and the powers
canferred on the Boavd by Regulation 18 and the provisions of Regulation
21 shall be extended accordingly. )

TRANSEER OF SHARES

The—Buard may, in its absotlute discretion, and withoﬁt giving any reason
therefor, decline to register a transfer of any share, whether or not it
is a fully paid share. Regulation 24 shall not apply to the Company.

TRANSMISSION OF SHARES -

The Board may at any time give notice requiring any person entitled to a
share by ~eason of the death or bankruptcy of the holder thereof to elect
either to be registered himself in respect of the share or to transfer
the share and if the notice is ot complied with within sixty days the
Board may thereafter withhold payment of all dividends, bonuses or other
moneys payable in respect of the share until the requirements o7 the.
notice have been complied with. Regulation 31 shall be aodified o
accordingly. N - g

£
¥




10.

11.

12.

13.

(a)

(b)

(c)

(d)

Regukation 40 shall apply te the Company byt with the addition of {he
words “at the time when the meeting procesds to business® al the end of
the first sentenge thereof,

5f within half an hourfrom the time appointed for a general meeting, @
querum is not present, the meeting, if convened upon the requisition of
members, shall be dissolved; in any other case, it shall siand ad,journed
to the same day in ibe next week at the same time and place or to such
time and place as the Bgard may determing, If a quorum is not present at
any such adjourned meeting within half an hour from the Ltime appointed
for that meeting, the meeting sha)l be dissolved. Regulation 41 shall
not apply to the Company. : , ‘

A poll may be demanded. at any general meeting by any member present in
person or by proxy and entitled to vote. Regulation 46 shall be modified
accordingly.. . @ &,

DELEGATION OFSDIRECTORS® POWERS

Any committee of the goard;may consist of one or more co-opted persons
other thah Directors on whom voting rights may be ‘conTerred as members of
the committee but sg(that:-
B K 0 o : o , o0 g

(a). - the number of co-opted ‘members shall pe less than one-half of the

total number of members ‘of %he committee; and '
(b) no fesd@u?ion of the committee shall be effective unless 8 =
majority of the members of the committee present at the meeting
are Directors ' ~

Regulation 72 shall be modified accordingly.

8] .
o APPOINTMENT AND RETIREMENT OF DIRECTORS
The minimum number of Directors shall be one and in the event of there
being a sole director, he shall have all the powers and be subject to all
the provisions herein conferred on the Directors and he or any alternate
Director appointed by him shall.alone constitute a quorum at any meeting
of the Directors. Regulations 6489 and 90 shall be modified {(and all
other Regulations in these Articles relating to mirectors shall be
construed) accordingly.
The Directors shall not be subject to retirement by . rotation and
accordingly:- ’

Regulations 73. to 75 inclusive, Regulation 80 and the last sentence of
Regulation 84 shall not apply to the Company;

Reguiation 76 shall apply but with tﬁe@de1etion of the words "other than

A

a director retiring by rotation"; .

Regulation 77 shall apply but with the deletion of the words in brackets
"(other than a director retiring by rotation at the meeting}";

ReguTaticn 78 shall apply but with the deletion of the words “and may
also determine the rotation in which any,addjtional directors are to
retire”y and “

() 8 &
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(e) Regykation 79 shall apply but with the delstion of the secend and third
septenges thereaf.
g

GRS

ECT

14, The Directors shall he eptitled to such remuneration (iF any) by way of
fee as shall frem time to iime he determined by the Company in General
Meeting. Unless and uniil so determined, remuneration shall be at such
rate, not excseding £10,000 per annym for each Director, as the Board
shatt from %ime to time determine, BSuch remuneration shall be degmed Lo
acerue Trom day to day, An alternate Director may be paid by the Company
such part, (if any) of the remuneration ctherwise payable 1o his appointor
as his appeintor may by notice 1in writing to the Company from time te
time direct. The Directors (including alternate Directors) shall also be
entitled to be paid their reasonable travelling, hotel and other expenses
of attending and returning from meetings of the Company or otherwise
incurred while engaged on the business of the Company ¢y in the discharge
of their duties. The end of the fiyst sentence of Regulation 66 shall be
godified accordingly and Regulations 82 and 83 shall not apply to the

ompany. S

15, Any Firector whoy by request, performs - special servicss or goes or
resides abroad for any purposes of the Company or who otherwise perforns
cervices which, in the opinion of the Board, are oUtside the scope of the
ordinary ¢uties of a Director sfall receive such extra remuneralion by

way ~of salary, -percentage of pﬁofits or otherwise as the Board may

determine, which shall be _charged as part of the Company’s ordinary .

working-expenses.

16. Subjecﬁ{¢o the provisions of the Act and ﬁrovided that he has disclosed
to the Directors the nature and extent of any material,interest of his, a
Director notwithstanding his office:- o , : v e

N - Ay ' ’

(a) may be a party to, or otherwise interested in, any transaction oF
arrangement with the Company.or in which the Company is in any way
“interested;

(b) may be a directé?,or other officer of, or.employed by, or a party
to any transaction or arrangement with, or otherwise interested
in, any body corporate promoted by the Compapny or 1in which the
Company isovin any way interested;

(¢) may, or any firm orlcompény ofﬁwhich he is a member or director
——may, act in a professional capacity for the Company or any body
corporate in whjch the Company is in any way interested; oo

(d) shall not, by reason of his office, be accountable to the Company
for any .benefit which he derives from such office, service or
employment or from any such transaction or arrangement or from any
interest in’ any such body corporate and no such transaction or
arrangement shall be liable to be avoided on 'the ground of any
such interest or benefit; and

(e) shall be entitled to vote and De counted in the quorum on any
matter concerning paragraphs (a} to (d) above

For the purposes of this Article:~

;{(i) -a general notice to the Directors that a Director is to be
regarded as having an interest of the nature and extent specified

9 \/’i}




in the smetiee in any iramsaciion gv arrangement in which 2
specified person or ¢lass of persens 3s interested shad) be deemed
to be a gisclosure that the Director has an interest 7in any sugh
transaction of the nature and extend so specified;

(i1)  an interest of which a Director has no knowledge ang of whigh i1
is unreasonable to expect him to have knowledge shall not bs
treated as an interest of his; and

(ii3) an interest of a person who is, for apy purppse of the Act
(excluding any statutory modification pot in force when this
Article becomes-Dinding on the Company), conpected with a Director
shall be treated .as an interest of the Director and, in relation
to an alternste director, an interest of his appointor shall be

" treated as an interest of the alternate director without prejudice
to any interest which the alternate director has otherwise,

o R & . ¢ ’i\
Regulations’85, 86 and 94 't0. 97 inclusive shall nbt apply to %the Company,

PROCEEDINGS OF DIRECTFRS

) 5 5 .

~a7. An alternatedirector who is himself & director. and/or who acts as an
g alterpate director for more .than.one director shall be entitled, in the
absence of his appointor(s), toﬁa;geparate vote or votes.an benalf of his
appointor{s] in addition (if he S °himself adirector) fo his own vote.
Requlatidn 88 shall be modified accordingly. *

. o, N /I

a1

NOTICES

18. A notice served by post shall be deemed to be given at the expiration of
twenty-four hours {ory where second class mail is employed, forty-eight
hours) after the time when the cover containing the same js posted. The
second sentence of Rggu]ation 115 shall not apply to the Company.

AR

o INDEMNITY I

19.  Subject “to the provisionsdof.the Act but without. prejudice to any
indemnity to which a Director may otherwise be entitled, every Director
or other officer or auditor of the’ Company shall be dindemnified out. of -
the assets of . the Company agatnst’ all costs, charges, lesses, expenses
and 1iabilities incurred by him in, tfe @xecution*b¢ his duties or in
re1ation,theret0*inc]qding any liability incurred by him in defending any
proceediﬁgs, whether ¢ivil or criminal, in which judgment is given in his
favour—or in which he is acquitted” or thes proceedings are ptherwise
disposed of without any Jindiﬁg or zdmission of any-material breach o¥
duty on his part or in connection with any application 1in which - ¥alief
is granted to him by the court from l1iability for negligence, default,
breach of duty .or breach ~of ~trust fin ‘relation to the affairs of the

-

Company. Regulation 118.chall not apﬁ?yf%dﬂtbé}Company.

a

o,
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g“ smm&s AND AﬂﬂﬂﬁﬁSE$ OF SLBSCRIBERSJ o

—

.kna»«a Lﬁ%@«: o
FOR AND ON BEHALF QF.
OVALSEC LIMETED

30 Quaen Chawlotte Street
Bristol o
BS99 7QQ ¢ -

FOR AND ON BEHALF OF
OVAL NOMINEES LIMITE&:

s 7

A

30 Queen Charlotte Street
Bristol
BS99 700

DIRECTOR
i ¢
Tk
) %,
. a / \\
. : B a a2 RN ﬂ"{
DIRECTR . . .
e Corn : ! - /
\\‘\{\

DATED the |k day of MM CJ’\, 1993

NITNESS to the above Signatures:-

30 Queen Charlotte Street

Bristol
BS99 7QQ
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CERTIFICATE OF INCORPORATION

OF A PRIVATE -LIMITED COMPANY
| ‘No. 2804084 -
:‘;{‘5 - k] l héréby ber__tify fhat
. OVAL (874) LIMITED
is this day- inco\rp\ora-’zed ,.und‘er thé Companies Act 1985 as /

a pri‘vate__cdmpanyand that fhe\Companyis limited.

a———

Given Unéaf my hand at'.l the Companies Registration Office,

L
i

Cardiff the 26 MARCH 1993

. 5
T

Y (7 S Y
s RIS 14
taee. /

“an authorised officer
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NMotice of accounting reference date
(to be delivered within 9 months of
incorporation)

E’flﬁ‘@%ﬂﬂi\ Pursuant 1a saciien 224 of ths Companiss Act 1985 o
le{ﬁ';fgim as Ingertedt by saction 3 of the Companigs Act 1988 o

fagibly. praterably.  {Address ovetigaf)

{is hiack type, ar 2804084

haldRlack letteridg  Nama of company
EL’

¥ OVAL (874} LIMITED

. : , - i i . _

* ingert il ame
of campany

. ki
gives notlee that the date on which the company’s accounting reference period Is to be treated as
coming to an end in esch successiva year s as shown below:

important
Tha accounting
refarange dajo to
ba eritorad along-
sl should: be
camp!Zindt 62 In tha Day Month
© lollowing examplos: ———
e 31 ; 112
\

[ s Aprit
Day  Monih

30 June
Day  Moanth

|

31 Dacember
Day  Month

IL"’E?’:TZ[

tnsen : Director, on behalf of
| é’;’;‘;“g:;, . & Ovalsec Limited, Secretary
Rdmininstrator. | Signed < ~— Designatior vate 23 )7 (13,

Adnministrative

Recaiver or
Recriver
{Scatlar- *as B or' dd
apptop v resentars nama aadress . s
telephone number and reference {if any): g%raofﬂclal use
- REF: 173 -

of

OSBORNE CLARKE

| 30 QUEEN CHARLOTTE STREET
iy BRESTOL BS99 7QQ
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Notes d
The address for sompanies registered in Englard and Wales or Wales is?

The Reg'stras of Companies
Gompanies House

Crvwn Way

Cardiff

CF43UZ

-

or, for companies registered in Scottand:

The Registrar of Companies

Companies House

1€0-102 Gearge Street

Edinburgh , '
EH2QDJ :

Jordan & Sons Limlted : ,
o 21 St Thomas Streef, Bristol 851 645 Telephone 0272 23060 . . :
Glzzanin - Fax 0272 264738 Telex 449118 DX 78161 Bristol Telecom Gioid 74:JOR007 - 4.90

4
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i 2804084 "
| | THE COMPARIES AQT 1985

L oy - T o

»COMPANY LIMITED' BY SHARES

Wy, o
RESOLUTIONS ) ,.ﬁ STYY
. ;:Fua
\J of . | 23sEp1998 |
L QUAL_(B74) LIMITED h \\ﬁﬂgngEﬁb

~ (passed on 23 July 1993)
At an EXTRAORDINARY GENERAL MEETING of the Company duly convened and held at
30 Queen Charlotte Strget,,Bristoi BS99 70Q on 23 July 1993 the following
Resolutions were passed as a Special Resolutions of the Company: -~
7

RESOLUTIONS

e

1. That the‘name ﬂf the Company be changed to Arcofin Limited.
2. That:- h

(AY the draft main objecté ctause contained in the printed document
submitted to the Meeting and for the purpose of identification
sigqgﬁ_by'the Chairman theteof be and the same are hereby approved
and the provisions of the Memorandum of Association of the Company
be and they are hereby altered by the adoption of the said draft
. main obaectsrc]ause in substitution for and to the exclusion of

the existing main objects clause, ¢lause 3(A);



L * (By  the draft regulations contained in the pvjm:,ggi document submitied
to the Mesting and for Ehe purpese of identification signed by the
Chairman thg}'eqf be and the same are hereby appfpve-d and adopted
a5 the Fmticlas of Assocmtmn of the Company in substitution for

and %o ~tne emlusmn of all emstmg Articles of the Compan,y’
(€Y (1) - the authorised share eap:ta1 of the Company be and it is
- hereby fncreated by 19, 500 to 510,000 by the creatipn of
. 7'¥‘ : an add1tfona1 9,900 ordinary ‘shares of L1 each ranking
| . par1 passu 1n a11 respectsE}s one c]ass of shares with the

- ‘ \ exisﬁingwshares in the cap1ta1 of the Company; and

W (2) “the Dvrectors e and they are hereby generally and
C uncond1¢1ona11w authorised for the purposes of Section 80

- f the- Gompan1es Act 1985 to aillot, or to grant any right

suE3cr0be for or to convert any security into, shares

’ ::,\b

a Sy, in the Company up to a maximum nominal amount of-%1,000 2t
P TP
Lo e Jany t1me or t1mes dur1ng the perwod from the date of the

7

passing of th1s rgso1at1on up to and including the first
ann:Lersar;;thgieéfter an wh1ch date the authority given
by th1s resa\utlon sha11 expwre and such authority shall
‘a11ow the Company to make an offer or agreement before the

expiry of the authorwty which would or might require"
shares to be(ﬁWlotted or rights to subscr1be for or to

convert any security into shares to be granted, after the

expiry of the authority.

-----------

Chairman




FILE COPY

' CERTIFICATE OF INCORPORATION
~ ON CHANGE OF NAME

No. 2804084

1 hereby certify that

+'OVAL (874) LIMITED

g

R G
Sy

~ having by special resolution changed its name,
k - -k (‘7 Vv
is now incorporated under the name of
4 S

ARCOFIN LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 30 SEPTEMBER 1993

£ \'Q/\'\'m’"““--q.

G A BRENTLH

an authorised officer

HCubsH



. COMBANIES FORR No. 123

Notice of increase
. innominalcapital

Plnags 200t Pursyant 1o section 123 of the Companiss Act 1985
this, maegin.

To ihe Registrar of Companies For official use - £ompany number
Feairy. pratara A
i blegk (e, o7 1t 1 112804084

boir.t bim:k Ilﬂnrlng Name of company

I
ey * _ OVAL (876) LIMITED

gives notice In accordance with saction 123 of the shove Act that by resolution of the company

printect or In some
;}{"fmg:i‘.;ff;°“f’d The conditions (e.g. voting rights, dividend rights, wlndmg-up rights etc,) subjact to which tha new
shares have been or are to be issued are as follows: o K 3
T :

)
- \\__{P’I

| dated 23 July 1993 the nominal capital of the company has bgen f
Increased by £ 9900 . beyond the registered capital of £ .L.0_0 = , i

{The Lizsy must be A cobv of the rasoluticn authorising the increase is attached.t ' ‘ |
3

j

Pléase tick here if
Director, on behalf ofcontinued overleaf

- Ovalsec Limited, Secretary \
%Insurt Diraetor, Signed &Q/'_ . Designation§ Date 23 I?’ {513
Aﬁﬂ?ﬁfﬂ:’a wor, a

Adiminlstrative ‘ '
Recelver or Recelver .

s Presentor s name, address and For official use 5
;ence (it any: General section : Post room ’

OSBORNE CLARKE,

%0 Queen Charlotte Street

Bristol. BS99 7QQ
Cfe (33 [318U5S.

a

Tive Solicitors’ Law Staticnory Sociaty plc, 24 Gray's Inn Rood, London WC1X 8HR 19%’5{!“&02
X I

Companies G123 "

‘oyez




SR AT A 5.,,r!_»‘;--_..:-ﬂwk-,f;q;«‘tm'ﬁnygl v
v

r % % ' ® : £t
He. 2804084

THE COMPENIES ACT 1985

© -

COMPANY LINMITED By SHARES

i
i RESOLUTI0MS \
| A
k k't‘
" of LA
, [ ]
74 . - x\\ ) [-qj
: VAL (874) LIMITED L NAL ]
e " {passed on 23 Jyiy 1993) | ) ;
S At an EXTRAGROINARY GENERAL™ MEETING of the Company duly ‘convened ang held at " '
| 30 Queen Charfotte Street, dristol 859 709 on 23 July 1993 the foliowing 4
,Reso1utidns were passed as dTSpecia1 Re;oTutiqnsfof;the Compéﬁy:? ;” J ,Jf
A B . .- RESQLUTIONS o - SRR
d . - e : N
L @ G e '

: | 1.:\\Th§t the name.of?the'tbmpany be changedtyo Arcofin Limited.
' That:- |

1z
[t}
.

"

(RY " the draft main objects clause contained in thekprfnggghdocument:} '




TR f-‘;?irr;(m.ﬁﬂfw‘:{wg%‘ W‘"’:U Y R Y -\T&’YLmﬁ.‘:

fu N v
(B}  ibe draft regulations coniained in the printed document submitied
i0 the Heeting and f@r the purpose of identifigation signed by ihz
Chairman thereef he and the same are hereby approved and agdopted
s as the Artigles of Associatior” 7/ the Company in substituiion for
} and to thew exglusion of all existing Articles of the Company; ’
*” €y (1) the suthorised share capital of the Company be anﬁ i3 78
hereby increased by £9,900 to £10, 000 by the creatlwn of

T,

an additional 9 800 ordinary shares of £1 each rank1ng

pari passu in all respectg as one class af shares with Ihe
existing shares in the capital of the Company; and

(2) the ODirectors be and they are hereby generally and

Munconditﬁéﬁa11y authorised for the purposes of Section 80

of the Companies Act, 1985 to allot, or to grant any right

f ) | to sﬁbscﬁibe for or to convert any sgcﬁ;ity into, shares

in the Company up to a maximum nominéi~amount of 11,000 at '

anyrfim@ or times during the period from the date of thé

- passing o? this resolution up towand inciuding the first

anniversary thereafter on which date the authority gjven

4by this resdlution shall expire and such awthority sha11

3 , . .
‘ § E . allow the Cqmpany to make an offer or agreement before the

expiry of the authority which ‘would or might' require

5 shares to be a{]otfed, or rights to subscribe for or to

conQert any’ security into shares to be granted, after the.’

expiry of the authority.

s & w

RN A )

Chairman

s
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LOMPANY LIMITED BY SHARES

o~
<.
e
3
e f
RS
£ L G

D\L\

h
P

ST Y,

X ‘ © HEMORANDUM I
b . - i I‘ﬂ
\ ’ . and L o . I
 ARTICLES OF ASSOCIATION L

of o ) s

: ARCOFIN LIMITED - i :
(as dmended by Special Resolutwon adopted the 23rd Ju1y 1993)
T = 5 S
Incorporated the 26th day of March 1993 . oo "
OSBORNE CLARKE _ | R
30 Queen Chariotte Street s
Bristol .
BS9% 7Q0 ‘ Sy . ‘ @
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THE_COMPANIES ACT 193

SHARES

COMPANY L IHITED BY

MEHGRANDIN OF ASSOCIATION - ,
of ;
o ARCOFIN LIMITED:

!

1, The Compzny's name is ARCOFIN LIMITED
2. The Company’s registered office is to be situated in England and Wales.

%3, The Company's objects are:-

(A) To acquire and hold controlling and other interests in the share or loan °©
capital of any company or cofipanies and-in particular (without prejudice
to the generality of the foregoing) in companies engaged in the business ",
of manufacturing, purchasing and -supplying “steel and steel products of , S

i all descriptions and also companies acting as agents in relation thereto R
. and to provide finangial, managerial and. administrative advice, services | ’
N _ and assistance for any company in which’ this company is interested and J
o = for any other company. : S , o
| / 77

. B ?{,;-f:::\ - /‘ ','
(B) To carry on any .other trade or business whatsoever which can be
' advantageously carriéd on by thes, Company 1in connecticon with or as

ancillary to any of the businesses or objects of the Company. /
: f

. () To accept, draw, make, create, issug, gxecute, . disﬂaunt;“ endorse, .
; negotiate and deal in bills of exchange, promissory nutes, bonds and=.’
. other instruments and securities, whather negotiable or otherwise.

74 !

(D) To subscribe " for, undedwrite, purchase or otherwise acquire, and o’ L
hold, dispose of and deal with, shares, bonds, obligeations, or any other
cecurities or units whatsoever of any company, fund, trust,” business,
undertaking or other entity and any options or-other rights in respect.
thereof, and yg&buy and sell foreign exchgnge. N - Lo

) L : ! : !

(E) To acquire and assume for any estate or“interest and to take options |
over, construct, develop, turn to account, exploit and deal wity, aly
property, real or personal, and rights of any kind. -

Erira e w iy e Bie oL

Iy
RVINT 0
kL,

B o N
~(F) To purchase, acquire, indertake or assume the whole or any pari-of the
business, undertaking, goodwill,, “assets and liabilities of. any.person, e
firm  or company carrying on oOr pﬁpposing to carry -on any of -the
busipgsses'whigh the Company carries iLa or is.2uthorised to carry on or -

e
R

ATy u o4

) * The name of the Company was changed from oval- (B34) Limited to Arcofin

'3 o Limitsd pursuant to a Special Resolution of the Company pagsed on 23rd

: ' July 1993. . S - .ﬁ : e T

**  (Clause 3(a) was adopted pursuant to a Special Resolution of the Company
passed on the 23rd July 1993. ‘
which is possessed of or enti

tled to any property or rights of

3

PR
g
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- whatsgever mature which may be thousht adyantageous te, or suitable for

the purpases of, the Cempany.

(6} To sell, exchange, morigage, charge, let on rent, share ef profit,

(H}

(1)

()

(k)

(L)

(M)

(N)

royalty or othervise, graat licences, easemenis, options and other
rights aver, and in any other manner deal with or dispose of al) or any
part of the yndertaking, properi{y and assets both present and future of
the Company, or any part thereof, for such consigderation as  may be
thought fit, and ia particular for shares or any other secyrities
whatsoeever, whether fully or partly paid up,

To amalgamate or enter dinte partnership or any profit sharing or joint

venture arramgement obr asseciation with, and to co-operate or

participate in any way with, and assist or subsigise any person,
company, firm or other entity whatscever, g \

Te co~ordinate, manage, finance, subsidise or otherwise assist any
company or companies or other organisations or entities in which the
Company is a member or participant or in which the Company otherwise has
any direct or indirect interest and to provide for them administrative,
executive, managerial, secretarial and other services -and genera)ly
otherwise to carry on usiness as a holding company.

To apply for and take out, purchase or otherwise acquire any trade or
service marks or names, designs, patents, patent rights, copyright,

inventions, spcret processes or formulae and any cther intellectual

property rights of any kind and to carry out experiments and research "
work in cannection therewith and to protect, maintain, develap, exploit,

turn to account and deal with the same.

To borrow and raise mongy and to secure or discharge any debt or

obligation in any manner whatsoever and, in particular, by mortgages of .
or charges upon all or any part of the undertaking, property and assets

{both ‘present and future) and uncalled capital of the Company or by the
creation and’issue of securities of any description. =

To lend, advance or deposit moneyacf%give or provide ¢redit or any -other
form of financial accommodation to any person, firm, company or other

entity whatsoever and whether with or without security and otherwise on L

stch terms as may be thought fit.

To invest all moneys-“of the Company not immedéate1y required in such
manner as may be thought fit and to hold,~ dispose of and otherwise deal
with any investments so made.

~ <7 ‘
To enter "into any guarantee, contract of incemnity or suretyship or to
provide securit{i with. or without consideration, whether by mortgaging
or ¢harging all\sr any part of the undertaking, property and assets
(present and future) and uncalled capital of the Company or by any other
method or in any other manner, for the performance of any obligations or
commitments of, and the repayment or payment of the principal amounts of
and any premiums, interest, dividends and other moneys.payable on or in
respect of any securities or Tjabilities of, any person, firm, company
or other entity including (without prejudice to the generality of the
foregoing) any company which is for the time -being a subsidiary or-a
holding company of the Company or another  subsidiary of a holding

ompany of the Company or which 1is otherwise  associated with ‘Ahe

Campany . .

T . L PN
H 0
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(ry

(Q)

(8)

(M

C)

)

~

To promete er joim 3a the prowmotion of any company, firm pr other eatily
whatseexer whether er met carrying on a Dbusiness or having  objects
similar 1o those of the Company,

To promoke and apply for asny Act of Parligmeni, statutory instrumeni,
grder, ligence er other authcrily for ihe purposes of effecting any
madification to the Company’s consiitution or for any other pyrpose
whatsaever which may be iniended or calculated, directly or indirecily,
te promote the Company®s interests or to enable it fo carry inte effect
any of its objects,

To enter inte any agreement or arrangement with any government or
governmental or other regulatory auwthority or person which may seem
conducive to the attainment or implementation of the Company’s objects
or any of them and Lo obtaip any orders, rights, privileges, franchises,
and concessions and to carry out, enjoy, exercise and comply with the
same, , .

To pay ail costs, charges and expenses prelimipary and incidental to the
promation, formation, establishment and incorporation of the Company or
to enter into any agreement for the same, and including the ' payment of

© commission or other remineration or reward to any person for

underwriting, placing, selling, subscribing or otherwise assisting “in
the issue of any securities of the Company or in or about its formation,

To procure the registration or incorporétion of the Company in o; under
the laws' of any territory outside England.

To the extent permitted by law, %o give an§fform of fiﬁancia] assistance

{as defined in Section 152 of the Companies Act 1985), directly or

indirectly; for the purpose of, or in connection with, any acquisition
_or proposed acquisition of shares in the:Company and/or any reduction or
“discharge of a 1iabil{ty incurred by any person for the purpose of such

an acquisition.

To support and to subseribe or guarantee the payment of any money or
transfer of any property whatsoever, to any national, charitable,

benevolent, public, general or useful object or for any purpose which
may be considered 1ikely, directly or indirectly, to further the

interests of the Company or of its members.

To establish, maintain and/or contribute to any pension, superannuation,
death benefits, funds or schemes for the benefit of, and to give, award,
or procuré the giving or awarding, of donations, pensions, gratuities,
allowances, annuities, emoluments or other benefits whatsoever to any

persons who are or have at any time been in the employment or service of"

the Company or of any company which is 1its holding company or which is a
subsidiary of either the Company or. any such holding company or of any
company which is otherwise allied to or associated with the Company, or

who are or have at any time been Directors or officers (or held,
.comparable or equivalent offices) of the Company or of any such other

company, and alse to the wives, widows, families and dependants of any
such persons; to establish, subsidise or subscribe to any institutions,
associations, c¢lubs or funds which may be considered likely to benefit
all or any such persons; to make payments for or towards the insurance
of any suck persons; to establish, support and maintain .any form of
profit-sharing. share purchase, share “incentive, share option or
employees’ share scheme for any sucit persons and to lend money %o any
persons eligible to participate therein or benefit therefrom (or to

3 N
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trystees an their bebalf} for the purpeses of ar in gonngchion with the
gperation and enjoyment, of any such schemz.

To disteibute amongst the members of the fompany, in sheois or e
otherwise, al} or any part of the property, undertaking or assets of the Y

Campany . ;

To do ail or any of the things and matters aforespid in any part of the
world, either as pringipals, agenis, contractors, trustees or otherwise,
and by or through trustees, agents, intermediaries, subsidiary companies
or otherwise and either alone or in conjunction with 'others,

To do all such other thipgs as may be considered incidental or conducive
to the attainment of the above objects or any of them, o

And it is hereby declared that: . o

none of the objects set out above in this Clause shall be restrictively.
construed but the widest interpretation shall Dbe given . to each such:
object which shall not, except where the context expressly so requires, '

be in any way limited or restricted by reference to or jnference from +
the terms of any other object set out above; ‘

none of the sub-clauses of this Clause shall be construed as being
subsidiary or ancillary te any of. the objects specified in eany other
sub-clause and the .szme shall each be construed as if they constituted ., -

the objects of a separate, distinct and independent company; R,

the word “company" in this Clause, except where used in reference to the
Company shall include any partnership or other body of persons,. whether
incorporated cor not, and whether formed, incorporated, domiciled or
resident in the United Kingdom or elsewhere. The word ‘"person" shall o
inciude any company as well as any legal or natural . person and the words
"and" and "or" shall also mean "and/or" where the - context so permits.

5

The 19ability of the Members is limited. ) :

The share capital of the Company is 5100 di#iggdainfo 100 Shares -of &1
each. . . I

The share capital of the Company was increased from £100 to £10,000
‘pursuant to a,Special Resolution of the Company passed on 23rd July 1993.

A

)
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WE, the subseribers to this Memorangum of Association, wish to be farmed into
& gompany pursuant to this Memorandum; end we agree 10 take the number of
shares shown oppesite our respestive names.

—

NAMES AND ADDRESSES o ~ NUMBER OF SHARES 7O BE
OF SUBSCRIBERS T TAKEN BY EACH SUBSCRIBER

@

JANIS LAW |
FOR AND ON BEHALF OF |
OVALSEC LIMITED DIRECTOR

30 Queeﬁ:CharVotte Street

Bristol , .

BS99 7Q0 One

M.V, LEWIS R o
FOR AND' ON BEHALF OF ¢ .
OVAL NOMINEES LIMITED DIRECTOR -

30 Queeh Charlotte Street -
" Bristol : _ ‘ ‘ .
8599 700 . - : , : -One

Total . .Shares taken ' " Two

OATED the 16th day of March.1993
WITNESS to theaabOVe Signatures:-

Helen Feather

30 Queen Charlotte Streét
Bristol

BS99 70Q
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THE_CONPANIES ACT 1985

COMPANY LIMITED BY SHARES

T

S
ARTICLES OF ASSOCIATION™ :,

i

[

1 .
(Adapted by special resolution on 23 July 1993)

of
BRCOFIN_LIMITED

)
it

PREL IMINARY

i

1. The»C%mpany is a Private Company and, subject as heré%naftepﬁarovided

and excépt where the same are varied or excluded by or arg inconsistent with

these Articles, the regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the Companies

(Tables A to F) (Amendment) Regulations 1985 ‘(such regulations  being
hereinafter.called "Table A"} shall apply, to the Company and shall be “desmed

3

to form part of these "Articles: References herein to Regulaf?ons are to
regulations in Table A unless otherwise stated, : S

DEFINTTIONS |

2. In these Articles unless th‘contéxt otherwise requires:~"~

“the Act" ' ‘ means the Companies Act 1985 but so_ that
\ any reference in these Articles: to any
vy, ~ provision of the Act shall .be deemed to
" dnclude a - ‘reference to -any statutory
modification or re-enactment of that
provision for the time being -in force °

"these Articles” o 'méans thege Artic]es of Association. in
‘ their present form or as from time to time
altered;
"Director" , o means a Director of the Company;
"the Roard" ‘ ’ means the Board of Directors of ‘the

Company or a duly authorised committee

meeting of the Board of Directors of the
Company or a duly authorised committee

; KW : present;
"Member" ' ﬁ¢?/ . means a member of the Cpmpany;
"paid up"  means paid up or credited as paid up.

SHARE CAPITAL
6

Y

W

%
@

thereof or the Directors present at a

. thereof, " in each case at which a quorum’is




iy » s

»

3 i The share capital of the Company at ihe date of adeption of these
Artigtes is £10,000 divided inte 10,000 Ordinary Shares of i1 sach,

SHARES

4. {2) Pursuant to Seetion 91 of the Act, subesection {1). of Section 83
and sub-sections (1) to (6} inclusive of Ffection 90 of the Act shall be
excluded from applying to the Company.

If
J (b} Unless otherwise determined by the Company hy Special Resojution,
any shares for the time being.-unissued shall, before they are issued, be
offered to the existing holders of shares in proportien, as neanly as may be
practicable, to the number of existing shares held by them respectively,
Such offer shall be made by notice ip writing to each such holder specifying
~the number of shares offered to him and the subscription price therefor.and
inviting him to state in writing within such period as the Board may
prescribe (being not less than fourteen days after the date of the notice)
whether he wishes to accept any, and if so what number, of shares offered to
him apd whether he wishes to subscribe for shares in excess of . his
entitlement-and; if so, what maximum number. If within such period, such
holders have expressed ‘their willingness to accept &1} or any of the .Shares
offered, to them, such shares shal) be so-issued to them accordingly. Any
~shares so offered to any such holder and not taken up within such peried
shall be issued to those holders who have taken up their full entitlement of
shares and who have indicated a willingness to subscribé for excess shares as
aforesaid and such dissue shall be in  proportion,.as nearly as may bhe:
practicable, to the number of excess shares which they have each expressed a
willingness to take up but subject to the Tlimitation that no shares shall be
issued to any such holder 1in excess of the maximum number which he has
expressed a willingness to subscribe. Any shares not taken up pursuant to
such offer as aforesaid and any shares released from the provisions of this
JArticle by any such Special Resolution shall be under the control of the
Board who may allot, grant options over or otherwise. dispose of the same to
such persons on such terms and in such manner as it thinks fit provided that
in the case of any shares not  disposed of pursuant 1o, such offer as
aforesaid, such shares shall not be disposed of on terms more favourable to
the subscribers therefor than the terms on which they were offered to the
Company’s existing Members. The foregoing provisions of this paragraph (b)
shall have effect subject to Section 80 of the Act.

LIEN

5. 'Tie lien conferred by Regulation 8 shall also attach to fully paid
shares and the Company shall alse have a first and paramount lien on all
shares, whether fully paid or not, standing registered in the name of any
person, whether he shall be the sole registered holder thereof or shall be
one of two or more Joint holders for all moneys presently payable by him or
his estate to the Company. Regulation 8 shall be modified accurdingly.

A
N
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FORFEITURE

The liability of any Memher in default of payment of a ¢all shall, if

the Board so directs, alsc include any costs and expepses suffered or
incurred by the Company in respect of such non-payment - and the powers
¢anferred on the Board by Regulation 18 and the provisions of Regulatien 21
shall Qe extended accordingly,

7.

PRE-EMPTION PROVISIONS ON TRANSFERS OF SHARES

(A) The Board may, in its absolute discretion, and without giving any

reason therefor, decline to register a transfer of any share, whether or not
it is fully paid provided that the Board shall, subject to Regulation 24, be
obliged o register the transfer if it is one falling within paragraph (B) of
this Article or is made 1n accordance in all respects with the provisions of
paragraph (C) of this Article.

(B} (1) A transfer of any share may be made by a Member to eny member
to any person or persons in their capacity as trustee or~

trustees of a trust (whether arising under a settlement,
dectaration of +trust or other instrument or under a
testamentary disposition or on an intestacy) under which no
immediate beneficial interest under the trust is for the time
being vestéd in_any person other than that Member and/or any
member or qgmgggs‘bf his family

trustees pursuant to sub’paragraph (1) hereof, then such shares may be
further transferred as follows:- ,

(a) on ahy change:=af trustees, to the new trustees

(b) pursuant to the terms of the trust or in corisequence of

the exercise of any power or discretion vested in the trustee or trustees
thereof or any other person, to the trustee or trustees for the time being of
any other trust falling -within sub-paragraph (1) in relation to that Member

(¢} on the total or pért1a1 termination of or.pursdant to the

terms of the trust or in consequence of the exercise of any such power or
discretion as aforesaid, to the Member and/or any member or members of his

family.

1

b

(3) For the purposes of this paragraph (B), a member of ihe family

of any Member shall mean the husband or wife of that Member and all 3lineal
descendants or ascendants in direct 1line of that Member and any brother or
sister of that Member and their respective 1ineal descendants or ascendants

in

direct line and for the purposes aforesaid, a step-child or adopted child
or illegitimate child shall be deemed to be a lineal descendant or ascendant
in direct Tine, ' ’ . :

4 Except in the case of a transfer falling within paragraph

(B) o¢f this Aryfcle, any person (hereinafier referred to as "the proposing
transferor") proposing to transfer the legal ~or beneficia) interest in any
shares shall give notice in writing {hereinafter referred to as "the transfer

notice")

notice shall also specify whether or not acceptance of any offers from
Members for such shares made pursuant to sub-paragraphs {iv) ang (vi) below
shall be conditional wupon offers being received for the whole of the shares
specified in the transfer notice. In the absence of any specification to the

8
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(2) Where any Etgnsfer has been made by a Member fto a trustee or

to the Company of his desire to transfer the same. The transfer



contrary, it shall be presumed that acceptance will not be subjesk to any
such condition,

. {ii) The transfer notice shall constitute the Company the agent
of the propasing transferor for the sale of the shares comprised therein at
sueh price as may be agreed between the Company and the proposing transferor
or failing agreemeni within fourteen days of service of the transfer notice,
such price as may be certified by the auditors for ihe time being of the
Company, to represent the value thereof which value shall be defermined on the
basis of the pet asset value of the Company taking into account the value of
shares held by the Company in any subsidiary companies for the time being the
value of which shall be determined using standard equity accounting principles
(such price in either case being hereinafter referred to as "the - Prescribed
Prige”), The auditors shall, in so certifying, act as experts and not as
argTErators and their decision as to the value of the shares shall be fina}
and binding,

(1i3) A transfer notice shall not relate to more than one class’
of shares and sha'll not, once given, be revocable without the consent of the
Board unlgss the auditors have been asked to certify the Prescribed Price as
aforesaid in which event the oproposing transferor may revoke. the transfer
notice within seven days-of receipt of such certification. The costs of the

auditors skall be borne by the Company unless the proposing transferor -

revokes the transfer notice as aforesait in which case the costs shall be
borne by the proposing transferor. :

{iv} Within seven days after the Prescribed Price shall have,
been fixed as mentioned im sub-paragraph (ii) above or after the .seven days ™
-~ referred to in sub-paragraph (iii) above have expired (as the case may bej,
‘the Board shall give notice to a)l the Members (other than the proposing

transferor) of the number and price of those shares, and shall invite each of
them to state in writing within twenty-one days after the date of the nolice
whether he is willing to purchase any and if so what maximum number of the
said shares. The noticé must also state whether or not acceptance of any
offers made pursuant to such invitations will be conditional upon offers
being received for the whole of the shares which are comprised in the
transfer notice. - - 4 S

{(v) If within the period of twenty-one days mentioned in
sub-paragraph (iv) above Membeors to whom the notice therein. mentioned was
given have expressed their willin3ness to purchase all the shares comprised
in the transfer notice the Board shall allocate those shares among those
Members so far- as may be pro rata to their existing shareholdings, subject
to the limitation that no Member shall be under any obligation to purchase
more than the maximum number of shares which he himself has notified as being
willing to purghase. As soon as such aliocation has been made and provided
that such allocation comprises all the shares to which the transfer notice

relates (but not otherwise), the proposing transferor shall be bound, on

payment of the price, to “transfer those shares to the purchaser or
respective purchasers thereof, and if he shall make default in so doing the
Board shall receive and give a good discharge for the purchase money on
behalf of the proposing transferor and shall authorise some person (who shall
be deemed to be the attorney of the proposing:transferor for that purpose)
to éxecute in favour of the purchaser or respective purchasers a transfer or
transfers of the shares allocated to him or them and shall enter his or their
names 1in the Register of Members as the holder or holders of those shares.

w {vi} If within the period of twenty-one days mentioned in
sib-paragraph (iv) above Members to whom the notice therein mentioned was

9 N
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given shall have expressed their willingness tfo purchase part only of the
shares comprised ip the  transfer nolige or no such Member shall have
gxpressed his  willingness to purchase any of those shares the Board shall
within seven days after the expiratipn of that period give notice to ajl the
Members (in¢luding the Members referred to in sub-paragraph {iv) above bui
excluding the proposing twansferor) in the manner provided in sub-paragraph
(iv) above and the provisions of suboparagraphs (iv) and (v) above shall
apply mutafis mutandis to such notice,

(vii) If within the perioed referred to in any notice pursuant to
sub-paragraph (vi) above Members to whom the notice therein mentioned was
given shall have expressed their willingness to purchase part only of the
shares comprised in the transfer notice or no Member shall have expressed his
willingness to purchase any,of those shares, then:-

(a) unless the transfer notice is conditional upon offers
heing received from Members for the whole of the shares comprised therein,
the provisions of sub- paragraph (v) above shall apply mutatis mutandis to all
the shares comprised in the transfer notice which the Members have expressed
a willingness to purchase; and

(b} for a further period of three months from the
expiration of the said period the proposing transferor shall be entitled to
transfer to any person all or any of lhe shares 1o which the transfer notice
relates (but where sub-paragraph (a) hereof applies, excluding any such
shares which the Members have expressed a willingness to purchase) at a price
not lower than the Pnescr1bed Price and on terms not  more favourable than
those offered in the thansfer notice. =

() (i} et any person (other than a person as is referred to in
paragrqph (B) of this Article) shall become entitled to -any shares by reason
of the” death or bankruptcy of any Member or atherwise by transmission or

operation of law he shall forthwith give to the Company notice in writing to

that effect, and if that person shall fail to give such notice ths Board may
give the not1ce en  his behalf. g .

(i1) A1l the foreg01ng provisions of paragraph (C) of this
Article in relation to a transfer notice and thé procedure to be adopted
following the service of such a notice shall apply mutatis mutandis to a
notice given pursuant to sub-paragraph (i) hereof provided however that
there shall be no right pursuant to sub-paragraph (C) (3i11) of this Article
to cancel .the 8oard’s authority to sell any of the shares and the transfer

notice shall not be conditional upon offers being  received from Members in.

respect of all or any particular number of the shares comprised therein. §§
‘ (iii) . If any shares to which any person has become entitled on
death or bankruptcy of any Member or otherwise as aforesaid shall not be sold
pursuant to sub-paragraph (ii) above, then after the expiration of the period
during which such shares might have been purchased by a Member or Members
pursuant thereto such person shall, upon such evidence being produced as may
from time to time be required by the Board, have the r1ght to elect either
to be registered himself as the holder of the shares in question or to have
some person nominated by him registered as the transferee thereof, but in
either case the Board shall have the same right to refuse or suspend
reg1strat10n as they wonld have had in the case of a transfer of the shares

in question by the former Member.
7

Regulation 30 shall not apply to the Company and Regulations 29 and 21 shall
be modified accordingly. . -




(E} WYhere any transfer bhas been made by a Member to a trustee or
trustees pursyant to paragraph (B) of this Article, if the trust concerned af
any time ceases to comply with ihe terms of sub-paragraph (B) (1) of this
Article or if the trustees thereof cease Yo hold the shares in their capacity
as such, them, except in gircumstances where a transfer is made forthwith
pursuant to the terms of sub-paragraph (R) {2) of this Article, the trustee
or trustees shall forthwith give to the Company notice in writing to that
effect and in the event of any failure to do so, the Board may give the
notice on their behalf, A1l the provisions of paragraph (€} of this Article
in relation to a transfer notice and the procedure to be adopted Ffollowing
the servigce of such a notice shall mutatis mutandis apply fo any notice
given under this sub-paragraph provided however that there shall be no right
pursuant %o paragraph (C) (iii) of this Article to cancel the Board’s
authority to sell any of the shares and the transfer notice shall not be
conditional upon offers being received from Members ip respect of all or any
particular pumber of the shares comprised therein.

PROCEEDINGS AT GENERAL MEETINGS

8. Regu]atibn 40 shall apply to the Company but with the addition of the
words "at the time when the meeting proceeds to business" at the end of the
first sentence thereof.

-
e

If within half an hour from the time appointed for a general meeting, a
guorum 1is not present, the meeting, if convened upon the reguisition of
members, shall be dissoived; in any other case, it shall stand adjourned to -
the same®day in the next week at the same time and place or to such time and
place as the Board may determine. - If a quorum is not present at any such
adjourned meeting within half an hour from the time appointed for that
meeting, the -meeting shall be dissolved. Regulation 41 shall not apply to
the Company. - ‘

9. A poll may be demanded at any general meeting by any member present ih
person or by proxy and entitled to vote. Regulation 46 shall be modified
accordingly.
aRegu1at10n 50 shall not apply to the Company.

.. DELEGATION QF DIRECTORS® POWERS

10. Any committee of the Board may consist of one or more co-opted persons
other than Oirectors on whom voting rights may be conferred as members of the
committee but so that:- ~

(1) the number of co-opted members shall be less than one-half of
the total number of members of the committee; and

(i) no resolution of the committee shall be effective unless a
i majority of the members of the committee present at the meefing are Directors

i Regulation 72 shall be modified accordingly.
APPOTNTMENT AND RETIREMENT OF DIRECTORS

11. The minimum number ofﬁDirectors'éha11 be onednd in the event of there:
being a sole director, he sh211 have all the powers and be subject to all the
provisions herein conferred on the Directors and he or any alternate Director

; 11
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. eenevnted by him shall aleme constityte a quoruw at any meeting of ihe
Pirectors. ~ Regulations 64, 89 and 90 shall ke modified (and all other
gegmlgtxe?s in"these Artigles relating to Divectors shall be  construed)
geordingly., ‘

12. The Directors shall not be subjeci to retirement by rotation and
accardinglys~

(i) Regulations 73 to 75 inclusive, Regulation B0 and the last
sentence of Regulation 84 shall not apply to the Company;
{i1) Regulation 76 shall apply but with the de]etlon of the words

“ather than a director retiring by rotation™;

(311) Regulation 77 shall apply but with the deletion of the words
in brackets “(other than a director retiring by rotation at the meeting)":

(iv) Regulation 78 shall apply but with the deletion of the words
“agd may al;o determine the rotation in which any addit 1ona]Wdirectors are to
retire"; an . .

{v) Regulation 79 shal] apply but with the de]et1on of the second

and third sentences thereof, 5
IRECTQ s :

13, The Directors shall be entitled to such remunerat1on (if any) by way of
fee as shall from time to- time be determined by the Company’ in General
Meeting. Unless and until so determined, remuneration shall be at™ such rate,
not exceeding £10,000 per annum for each Director, as_the Board shall from
time to time determane Such remuneration shall be deemed to accrue froin day
to day. An allernate Director may be paid by the Company such part (if any)
of the remuneration otherwise. payable to his appointor as his appointor may
by notice in writing-to the Company from- time to time direct. The Directors
(including alternate -Directors) shall also be entitled to be paid their

reasonable travelling, hotel and other expenses of attending and returning .

from meetings of the Company or otherwise incurred while engaged on the
business of the Company or in the discharge of their duties. The end of the
first sentence of Regulation 66 shall be modified accord1ng1y and Regulations
82 and B3 shall not apply to the Company.

14, Any Director who, by request, performs special services or goes or

resides abroad for any purposes of the Company or who otherwise performs.

services which, in the vpinion of the Board, are ouitside the scope of the
ordinary dut1es of a Director shall receive such extra remuneration by way of
salary, percentage of profits or otherwise.as the Board may determine, which
shall be charged as part of the Company’s ord1nary working expenses.

5. Subaect to the provisions of the Act and prov1ded that he has disclosed -

to the Directors the nature and extent of any material interest of his, 2
Director notwithstanding his office:- .

i

(a) may be a party to, or otherwise interested in, any transaction or
arrangement with the Company or in which the Company is in any way
interested; .

(b) may be a director er other officer of, or employed by, or a party
to any transaction or arrangement with, or otherwise interested in, any body

12
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corperate prompied by the Company er in which the Company is in any ' way

tnteresteds

(e} may, or amy firm or company of which he ds a memper or diregtor
may, et in a professional capacity for the Company or any body corporate n
wiich the Company is in any way interesied;

(d) shall not, by reason of his office, be accountable to the Company
for any benefit whigh he derives from such office, seryice or employment or
from any suth transaction or arrangement or from any interest in any such
body corporate and mo such transaction or arrangement shall be liable to Dbe
avoided an the ground of any such interest or benefit; ang

“  (e) shall be entitled to vote and be counted in the gquorum on any
‘matter concerning paragraphs (a) to (d) above

For the purposes of this Article:~

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

specified; “

) (ii) an interest of which a Director has no_ knowledge and of
which it is unreasonable to expect him to have knowledge shall not be treated
as an interest of his; and C

: (iit) an interests of a person who is, for any purpose of the
Act (eéxcluding any statutory fmodification not in force when this Article
becomes binding on the Compani), connected with a Director shall be treated
as an interest of the Director and, in relation to an. alternate director, an
interest of his appointor shall be treated as an interest of the alternate
director without prejudice to any interest which the alternate director has

otherwise. . , A S , f
. } . . . &

Reyulations 85, 86 and 94 to 97-inclusive 'shall not apply to the Company. - , o
PROCEEDINGS OF DIRECTORS ' ‘ ;

16. An alternate director who is himself a director and/or who acts as an
alternate director for more than one director shall be entitled, in  the
absence of his appointor(s), to a separate vote or votes on behalf of his
appointor(s) in addition (if he is himself a director) to his own vote. The
Chairman shall not be entitled to a second or casting vote. Regulation 38
shall be modified accordirgly. :

NOTICES '

17. A notice served by post shall be deemed to be given at the expiration of
twenty-four hours (or, where second class mail 1is employed, forty-eight
hours) after the time when ihe cover containing the same is posted. The

second sentence of Regulation 115 shall not apply to the Company.
INDEMNITY ' ,

18. Subject to the provisions of the Act but without prejudice to any J
indemnity to which a Director may otherwise be,ent1t1ed, every Director or



) £ -8 -;'

Hry o
iy

v . e -
‘ ’ ; Company b injemnified out of ihe
other officer er auditer of ihe Comwpany shall be indemmified o
“af;iéﬁs, “of th@%@mpanx against all costs, charges, losses, gwpenses and

im i cutd " hid ies or glatien I

Tabilities incurred Dy him in the executign of his dyties or Ip ra ans R
thgggét%ééluding any lg.abilitx iiqcu;rgddbxe'!:ém%ng%gli;%nd;[?_ghl?gy fﬂaz‘fogﬁﬂgilgg;
ether ciyit or eriminal, in whigh Judgw s give nis  favour or |
] Eﬁ?ﬁ?f?e"?‘? aqé&si%fgeﬂnw t?e pmcgzdiqg% %?iaﬁﬁ"%“}”‘fiy mgr?ogigg g;‘r %ulg:m:};
i any finding or admission of any material breach of duby O8R5 £, Tape S
Y eannackion with any appligation in which relie . granted 0 N in of
' . 1iahility for negligence, default, hreac of duty eacn |
E%EE grrnwrfelat?on t"c; the affairs of the Company, Regulation 118 shall not 3
apply to the Company. - g

e
N
1) ) ‘I I
’ . 5
ey 3
i\ ;
Iy |
H
" = 5
8- ; i
o - LA
: b
) v 7y ) |
W i o : '
il e ‘ p 7
™he § I
3
v
.
. )
”, ! ) ’
* o n
: : ) e
.
) \ 2
i
.
°
-
': ne
ﬂ ’ ST
r" ‘:! ’ ) ) ;"
% ’ /—/’
S s
¥ . . - T 'i h
L X )
l‘I h H
& s '
- »
: ‘/ \‘,
’ Ix o "
: = " Iy
s 2
uk « J 3y
[ ';{f‘ N ) P Y B "')’\ “',,.r ,
: : ) . L) e
; ' \.’/ 'ng
“ . ) . % {
v } .
£~
p ¥
e
“ 5
\"‘ ) " :
. .
.’“/’
' ) 'y
} ; = o L
=
\\E'r
e
- T
¥ , ] .
\ T . . \‘i_’i::\‘ 4 ) ) . s
N
)
[$ 94 ‘ e
e R i
W W Ny b
PR ) :
) ]
S 3 . o
N i\
i
4+ a f ‘ 4 '
‘ I\\‘/ ' e
M . . ;
i 4 . ¢ :
. 2 2 L
L' §
’ N
. H
o )
e
: :
.
L
. ; \ - ‘l
‘ A}
v
B
‘ - T 14 e
e




T L P o s O T e L B - - e -
: ! R : b i il L K2 A BT

& - ,
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FOR AND OM BEHALF OF -~ o
QVALSEC-LIMITED JDIRECTOR

30 Queen Charlotté Street . | .

Bristol .
BS99 7QG

'

M.V, LEWIS
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© WRITTEN RESOLBTION
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No. 2804084
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X THE COMPANIES ACT 1985
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> COMPANY LIMITED BY SHARES

rp————

WRITTEN RESOLUTION | -

vt

N {Pursuant to section 381 (A} of the Cnmpan1es Act 1985)
of A,
ARCQFIN LIMITED H)
(passed on 15th November 1993) Jyﬁ;/y‘

We, being the holders of all the shares in the aboJe named Compény resolve

that the draft regulations contained in the pr1nth document annexed hereto be

and the same are hereby approved and adopted as the Articles of Association of
the Company in subst1tut1on for and to the exclusion of all existing Articles

of the Cnompany.
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PRELIMINARY
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1. The Company is a Private Company and, subject as hereinafter provided
and except where the same are varied or excluded by or are inconsistent with
these Articles, the regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as’ amended by the Companies .
. {Tables A to F) (Amendment) Regulations 1985 (such regulations being
hereinafter called “"Table A") shall apply to the Company and shall be deemed :
to form part of these Articles. References herein to Regulations are to K
vegulations in Table A unless otherwise stated.” ;

DEFINITIONS = '

2. In these Articles unless the context otherwise reguires:é

“the Act" . means the Companies Act 1985 but so that
g any reference in these Articles to any
provision of the Act shall be deemed to
‘ include a reference to any s dtutory
> modification or re-enactment of'™ .that
provision for the time being in force

e

"these Articles” LT means these Articles of Association din -
- their present form or as from time to time :
altered;
" “pirector” S means a Director of the Company;

"the Board" means the Board of Directors of the
Company or a duly authorised  committee -

thereof or the Directors present at a

meeting of the Board of Directors of the

Company or a duly authorised committee

L thereof, 1in each case at which a quorum is
3 present;

"Member" - N means a member of the Company;

"paid up" } means paid up or credited as paid up.
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SHARE CARITAL

3. The share ,capital of the Company at the date of adoption of these
Artigles is £10,000 divided inte 10,000 Qrdinary Shares of £1 each,

SHARES

4. {a) Pursuant to Section 91 of the Act, sub-section (1) of Section 89
and_sub-sections (1) to (6) jaclusive of Sectjon 90 of the Agk shall ‘be
excluded from applying to the Company. RIS

{b} Unless otherwise determined by the Company by Special Resolutjon,
any shares for the time beipg unissued swall, before they are issued, be
offered to the existing holders of shares in proportion, as nearly as may be
practicable, to the number of existing shares held hy them respectively.
Such offer shall be made by notice in writing’to each such holder specifying
the number of shares offered to him and the subscription price therefor and
inviting him to state in writing within such period as the Board may
prescribe (being not less than fourteen days after the date of the notice)
whether he wishes to accept any, and if so what number, of shares offered to
him and whether he wishes to subscribe for shares in  excess of his
entitiement and, if so, what maximum number. If within such period, such
holders have expressed their willingness to, accept all or any of the Shares
offered to them, such shares shall be so issued to them accordingly. Any
shares so offered to any such holder and not taken up within such period
shall be issued to those holders who have taken up their full entitlement of
shares and who have indicated a willingness to subscribe for excess shares as
aforesaid and.such issue shall be in  proportion, as nearly as may be
practicable, to the number of excess shares which they have each expressed a, .
willingness to take up but subject to the 1limitation that no shares shall.be
issued to any such holder in excess of the maximum number which he has
expressed a willingness to subscribe. Any shares not taxen up pursuant to
such offer as aforesaid and any shares released from the provisions of this
Article by any such Special Resolution shall be under the control of the
Board who may allot, grant options over or otherwise dispose of the same to
such persons on such terms and in such manner as it thinks fit provided that
in the case of any shares not disposed of pursuant. to such offer as
aforesaid, such shares~shall not be disposed of on terms more favourable to
the subscribers therefor than the terms on which they were offered to the
Company's existing Members. The foregoing provisions of this paragraph (b)
shall have effect subject to Section 80 of the Act.

e u ‘\A:" LIEN

5. The lien conferrzd by Regulation 8 shall also attach to fully paid
shares and the Company shall also have a first and paramourit lien on all
shares, whether fully paid or not, standing registered in the name of any
‘zarson, whether he shall be the sole registered holder thereof or shall be
one of two or more joint holders for all moneys presentiy payable by him or.

his estate to the Company. Regulation 8 shall-be modified accordingly. -

FORFEITURE

6. The liability of any Member in default of payment of a call shall, if
the Board so directs;, alse inciud2 any costs and expenses suffered or
incurred by the Company in 7reshect of siuch non-payment and the powei's
conferred on the Board by Regulation 18 and the provisions of Regulation 21

3

shall be extended accordingly.
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PRE-EMPTION

7o (M) The Baard may, in 3ts absolute discretion, and withoui giving any
reason therefer, decline 0 register a transfer of any share, whether or not
it_is fully paid provided that the Board shall, subject to Regulation 24, be
abliged to register the transfer if it 1s one fa11ing within paragraph (B) of
this Article or is made in accordance in all respects with the provisiens of
paragraph (C) of this Article.

() (i) A transfer of any share may be made by a Member:e
(i) to aay member of his family;

(ii) to any person oOr persons ip their capacity as trustee o

trustees of a trust (whether arising under a settlement,
declaration of trust or other  instrument or under a
testamentary disposition o on an intestacy) under which
no immediate beneficial interest under the trust is for
the time being vesied in any person other than that
Member and/or any member or members of his family

(2) Where at the date of adoption of these articles shares are held
by a trustee or trustees or where any transfer has been made by a Member to a
trustee or trustees pursuant to sub-paragraph (1)(ii) hereof, then such
shares may be further, transferred as follows:-

(a) on any change of trustees, to the new trustees

(b) pursuant to the terms of the trust or in consequence of
the exercise of any -power, or discretion vested in the trustee or trustees
thereof or any other-persun, to the - trustee or trustees for the time being of
anybother trust falling within sub-paragraph (1) (i1) in relation to that

ember

(c) on the total or partial termination of or pursuant o the
terms of the trust or in consequence of the exercise of any such power or
discretion as aforesaid, to the Member and/or any member or members of his
family.

' (3) For the purposes of this paragraph (B}, a member of the family
of any Member shall mean the husband or wife of that wember and all lineal
descendants or ascendants in direct 1ine of that Member and any brother or
sister of that Member and their respeutive lineal descendants or ascendants
in direct line and for the purposes aforesaid, a step-child or adopted child
or illegitimate child shall be deemed to h2 2 1ineal descendant or ascendant
in direct line. L

c) (i) Except in the case of a transfer falling within paragraph

(B) of this Article, any person (hereinafier referred to as “the proposing

transferor") propoesing to transfer the legal or beneficial interest in any

“shares shall give notice in writing (hereinafter referred to as "the transfer

~ ‘yotice") to the Company of his desire to transfer the same. The transfer

A

aotice shall also specify whether or not acceptance of any offers from
Members for such shares made pursuant to sub-paragraphs (iv) and (vi) below
shall pe conditional -upon offers being received for -the whole of the shares
~specified in the transfer notice. -In the absence of any specification to the
contrary, it shall be presumed that ucceptance will not be subject to any
such condition.




(i1) The transfer notice shall constitute the Company the agent ’

of the proposing transferor for the sale of the shares comprised therein at
such price as may be agreed heiween the Company and the proposing transferor
or fajlingragreement within fourteen days of service of the iransfer notice,
such. gprice as may be certified by the auditors for the time heing of the
Company, to represent the fair value thereof {such price in ejther case being
hereinafter veferred to as “the Prescribed Price"), The auditors shall, in
so certitying, act as experts and not as arbitrators apd their decjsion as
to the fair value of the shares shall be final and hinding.

(113) A transfer notice shall not relate to more than one class
of shares and shal) not, once given, be revocable without the consept of the
Board uniless the auditurs have been asked to certify the Prescribed Price as
aforesaid in which event the proposing transferor may revoke the transfer
notice within seven days of receipt of such certification. The costs of the
auditors shall be borne by the Company unless the proposing transferor
revokes the transfer notice as aforesaid in which case the costs shail be
borne by the proposing transferor.’

(iv) Within seven days after the Prescribed Price shall have
been fixed as mentioned in sub-paragraph (ii} above or after the seven days
referred to in sub-paragraph (iii) above have expired (as the case may be),
the Board shall give notice to all the Members (other thap the proposing
transferor) of the number and price of those shares, and shall invite each“of
them to state in writing within twenty-one days after the date of the notice
whether . he is-willing to purchase any and if so what maximum number of the
said shares.” The notice must also state whether or not acceptance of any
offers made pursuant to such invitations will be conditional upon offers
being received for the whole of the shares which are comprised in the
transfer notice.

(v) If within the period of twenty-one days mentioned in
sub-paragraph (iv) &bove Members to whom the notice therein mentioned was
given have expressed their willingness to purchase all the shares comprised
in the transfer notice the Board shall aliocate those shares among those
M~mbers so far as may be pro rata to their existing shareholdings, subject
to the limitation that no Member shall be under any ~ obiigation to purchase
movre than the maximum number of snares which he himself has notified as being
willing to purchase. As soon as such allocation has been made and provided.
that such allocation comprises all the shares to which the transfer notice®.
relates (but not otherwise), the proposing transferor shall be bound, on *
payment of the price, to transfer those shares to the purchaser or
respective purchasers thereof, and if he shall make default in so doing the
Board shall receive and give a good discharge for the purchase money on
behalf of the proposing - transferor and shall authorise some person (who shall
be deemed to be the/attorney of the proposing transferor for that purpose)
to execute in favourrof the purchaser or respective purchasers a transfer or
transfers of the shares allocated to him or them and shall enter his or their
names in the Register of Members as the holder or holders of those shares.

{vi} If within the period of twenty-one days mentioned in
sub-paragraph (iv) above Members to whom the notice therein mentioned was
given shall have expressed their willingness to purchase part only of the
shares comprised in the  transfer notice or no such Member shall have
expressed his willingness to purchase any of those shares the Board shali
; within seven days after the expiration of that period give notice to all the
3 Members (including the Members referred to in sub-paragraph (iv) above but
exciuding the proposing transferor) in the wanner provided in sub-paragraph
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e (iv} ahbave and the provisions of sub-paragraphs (iv) and (v} ahove shall
. apply mutatis mutandis to such natice,

{vii} _ If within the period referred to in any notice pursuant to :
sub-paragraph (vi) abave Members to whom the notjce therein mentioned was %
given shall have expressed their willingness io purchase part only of the ¥
~chares comprised ip the trapsfer notice or no Member shall have expressed his
willingness ta purchase any of those shares, then:-

(a) unless the transfer notice js conditional upon offers
being received from Members for the whole of the shares comprised therein,
the provisions of sub-paragraph (v) above shall apply mutatis mutandis to all
the shares comprised in the transfer notice which the Members have expressed )
a willingness to purchase; and )

(b) for a further period of three months from the
expiration of the said period the proposing transferor shall be entitled to
transfer to any person all cr any of the shares to which the transfer notice
relates . (but where sub-paragraph (a) hereof applies, excluding any such
shares which the Members have expressed a willingness to purchase) at a price
not lower than the Prescribed Price and on terms not more favourable than
those offered in the transfer notice.

o Dy (i) If any person (other than a person as js referred to in
o paragraph (B) of this Articie) shall become entitled to any shares by reason ;
of the death or bankruptcy of any Hember or '‘otherwise by transmission or g
oEeration of law he shall forthwith give to the Company notice in writing to x
that effect, and if.that person shall fail to give such notice the Board may :
o, -~ ..give the notice on his behalf. ‘ ~

RN o0 T
(it) AT the foregoing provisions of paragraph (C} of this b

Article in relation to a transfer notice and the procedure to be adopted ;-J
following the service of such a notice shall apply mutatis mutandis to & .
notice given pursuant to sub-paragraph (i) hereof provided however that K
there shall be no right pursuant to sub-paragraph (C) (iii} of this Article :
to cancel the Board's authority to sell any of the shares and the transfer
notice shall not be conditional upon offers being received from Members in
respect of all or any particuiar number of the shares comprised therein.

(iit) If any shares to which any person has become entitled on 0
death or bankruptcy of any Member or otherwise as aforesaid shail not be sold :
pursuant to sub-paragraph (ii) above, then after the expiration of the period
during which such shares might have been purchased by a Member or Members

| pursuant thereto such person shall, upon such evidence being produced as may
“ from time to time be required by the Board, have the right to elect either: i
to be registered himself as the holder of the shares in question or to have b5
L% o some person nominated by him registered as the transferee thereof, but in
v either case the Board shall have the same right to refuse or  suspend
2 registration as they would have had in the case of a transfer of the shares
' in question by the former Member.

Regulation 30 shall not apply to the Company and Regulations 29 and 31 shall
be modified accordingly.

(E) Where any transfer has been made by a Member to a trustee or
i trustees pursuant to paragraph (B) of this Article, if the trust concerned at
- any time ceases to comply with the terms of sub-paragraph (B) (1) of this
v Article or if the trustees thereof cease to hold the shares in their capacity
i as such, then, except in circumstances where a transfer is made forthwith
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pursuant to the terms of sub-paragraph (B) (2) of this Article, the trustee
or trustees shall forthwith give 1o the Company notice in wpiting to that
effect and in the event of any failure 1o 43 so, the Board may give the
notice on their behalf. All the provisions of paragraph (C) of this Article
in velation to a transfer potice and the procedure to bhe adopted fo)lowing
the serviee of such a notice shall mutatis mutandis apply to any notice
given under this sub-paragraph provided however that there shall be no right
puysuant to. paragraph (C) (iii) of this Article to cancel the Poard’s
authority to sell any of the shares and the transfer notice shall noi be
conditional upon offers being received from Members in respect of all or any
particular number of the shares comprised therein.

PROCEEDINGS AT GENERAL MEETINGS

8, Regulation 40 shall apply to the Company but with the addition of the
words "at the time when the meeting proceeds to business” at the end of the v
first sentence thereof.

If within half an hour from the time appointed for a general meeting, a
quorum is not present, the meeting, if convened upon the requisition of -
members, shall be dissolved; i{n any other case, it shall stand adjourned to
the same day in the next week at the same time and place or to such time and
place as the Board may determine. 1f .a quorum is not present at any such
adjourned meeting within half an hour frem the time appointed for that
meeting, the meeting shall be dissolved. Regulation 41 shall not apply to
the Cowpany. : '

9., A poll may be'demandéﬁ*at}any general meetihg by any member present: in
person or by proxy and entitled to vote. Regulation 46 shall be modified
accordingly. -

Regulation 50 shall not apply te the Compariy.

DELEGATION OF DIRECTORS' POWERS

10. Any committee of the Board may consist of one or more co-opted persons
other than Directors on whom voting rights may be conferred as members of the
committee but so that:- ’

(i) the number of co-opted members shall be less than one-half of
the total number of members of the ccmmittee; and

(ii)-- . no resolution of the committee shall be effective uniess a
majority ¢¢ the members of the comnittee present at the meeting are Directors

Regulation 72 shall be modified accordingly.
APPOINTMENT AND RETIREMENT OF DIRECTORS

11. The minimum number of Directors shall be one and in the event of there
being a sole director, he shall have all the powers and be subject to all the
provisions herein conferred on the Directors and he or any alternate Director
appoinied by him_shall alope constitute a quorum at any meeting of the
Directors. Regulations 64, 89 and 90 shall be modified (and all other
Regulations in these Articles relating to Directors shall be construed)
accordingly. -




12, The Directors shall pat be subject to retirement by rotation and
accordinglys~

(i) ° ﬂzgugaiions 73 to 75 inclusjve, PRegulation B0 and the Jast
sentence of Regulation 84 shall not apply to the Company;

(i) Regulation 76 shall apply but with the deleiion of the words

kother than a director retiring by rotation";
{ii1) Regulatioﬁ 77 shall apply but with the deletion of the words

fn brackets "(other than a director retiring by rotation at the meeting)";

(iv) Regulation 78 shall apply but wiih the deletion of the words
"and may also determine the rotation ia which any additional directors are 'to
retire"; and v . o

(v) Regulation 79 shall apply hut with the deletion of the second

and third sentences thereof.

DIRECTORS

13.  The Directors shall be entitled to such remuneration (if any) by way of
fee as shall from time to time be determined by the Company in General
Meeting. Unless and until so determined, remuneration shall be at such rate,
not exceedinz. £10,000 per annum for each Director, as the Board shall from
time to .time determine. ' Such remuneration shall be deemed to accrue from day
to day. An alternate Director may be paid by the Company such part (if any)
of the remuneration:otherwise payable to his appointor as his appointor may
by notice: in writing to the Company from time to time direct. The Directors
(inciuding alternate Directors) shall. aiso be. entitled to be paid their
reasonable traveliing, hotel and other expenses of attending and returning
from meetings of the Company or otherwise incurred while engaged on the
business of the Company or in the .discharge cof their duties. The end of the
first sentence of Regulation 66 shall be modified accordingly and Regulations
82 and 83 shal]wnqg apply to the Company.

tow
b

Ly R RN o L
14{ Any Direcié’  whe, by request, performs special services or gees or

‘vesides abroad tor ‘any purposes of the Company or who otherwise perforims

services whi~ji, in the opinion of the Board, are outside the scope of the
ordinary duties of a Director shall receive such extra remuneration by way of
salary, percentage of profits or otherwise as the Board may determine, whith
shall be charged as part of the Company's ordinary working expenses. &

15. Subject to the provisions of the Act and provided that he has dispfgged
to the Directors the nature.and extent of any material interest of iis, a
Director notwithstanding his office:~

(é) may ba. a party to, or otherwise interested in, any transaction or
arrangement with the Company or in which the Company 1is in any way

" interested;

(b} may be a director cr other officer of, or employed by, or a party
to any transaction or arrangement with, or otherwise interested in, any body
corporate promoted by the Company or in which the Company is in apy way
interested; y : ’

#{c) wmay, or any firm or company of which- he is a member or directq%

may, act in a professional capacity for the Company or any .body corporate in:

which the Company is in any way interested;

i




(d) shall not, by reason of his office, be accountable to the Company
for any benefit.which he derives from such office, service or employment or
from any such transaction or arrangement or from any interest in any such
body corporate and no such transaction or arrangement shall be liable to be
avoijded on the ground of any such interest or benefit; and

(e} shall be entitled to vote and be counted 1in the gquorum on any
matter concerning paragraphs (a) to (d) above

For the purposes of this Article:-

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

{ii) an interest of which a Director has no knowledge and of
which it is unreasonable to expect him to have knowledge shall not be treated
as an interest of his; and o L

{ii1) an interest of a person who is, for any purpose of the
Act (excluding any “statutory modification not in force when this Article
becames binding on the Company), connected with a Director shall be treated
as an interest ¢f the Director and, in relation to an alternate director, an
interest of his appointor shall be treated as an interest of the alternate
di;ector without .prejudice to any interest which the alternate director has
otherwise.

Reguiations 85, 86 and 94 to 97 inclusive shall not apply to the Company.

Ot

PROCERDINGS_OF DIRECTCRS

16. An alternate director who is himself a divector and/or who acts as an
alternate director for more than one director shall be entitled, in the
absence of his appointor(s), to a separate vote or votes on behalf of his
appeintor(s) in addition (if he is himself a director) to his own vote. The
Chairman shall not be entitled to a second or casting vote. Reguiation 88
shall be modified accordingly.

NOTICES

17. A notice served by post shall be deemed to be given at the expiration of
twenty-four hours (or, where second class mail is employed, Torty-eight
hours} after the time when the cover containing the same is posted. The
second sentence of Regulation 115 shall not apply to the Company.

INDEMNITY

18. Subject to the provisions of the Act but without prejudice to any
indemnity to which a Director may otherwise he entitled, every Director or
other officer or auditor of the Company shall be indemnified out of the
assets of the Company against all costs, charges, losses, expenses and -

liabilities incurred by him in the execution of his duties or in relation

thereto including any 1iability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour or in
which he s acquitted or the proceedings are otherwise disposed of without
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any. finding or admission of any material breach of duty on his part or in
connection with any agplacation in which reljef is granted to him by the
court from liability for pegligence, default, breach of duty or breach of
trust in rejation to the affairs of the Company.  Regulation 118 shall not

apply to the Company,
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: ) NAMES AND ADDRESSES OF SURSCRIBERS
JANIS LAW )
. FOR AND QN BEHALF OF
OVALSEC LIMITED o DIRECTOR |

30 Queen Char]otte Street
Bristol
BS99 7QQ \ .

M.V. LEWIS -
FOR AND ON BEHALF OF
OVAL NOMINEES LIMITED DIRECTOR

.

30 Queen Charlotte Street
Bristol
BS99 7QQ

PN
e

DATED the 16th day of March 1993 I

WITNESS t6 the above Signatures:-

¥ flelen Feather

130 Queen Charlotte Street

Bristol

BS99 7QQ .

(R
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YOUR REFERENCE OURREFERENCE DATI

173/318485/nrg 16 March 1994

, Y

L 1 O

AN :
The Registrar of Companiic
Companies House B
DX 33050 -
CARBirF
\\ \&‘\ ‘ , ‘ s

Déar Sirs,

Nt

Arcofin Limited
‘Company_No. 2804084 ' ,

tle enclose a written Resolution of the above company (in two parts) together
with a copy of the company's rgvised Articles of Association adopted pursuant

to this written Resolution.

you would acknowledge safe receipt by stamping and

We should be grateful if
provided.

veturning to us the copy of this letter in the envelope

Yours faithfully

PARIS Lron FIRANKIURT

EDSHON PRUSIELS CUPENITAGRN
149 MIDNLT STRIET 1040 DRIISKLLTS 11.¢. ANDENSENS ROULRVARDY 37 Qi oJr1 WINTENDSTRASSI 24
LONDON ECIA 71 AVERULLDRCORTINIERG 1001 DX:13%3 COITNHAGEN V DENMARR 171 RUI SAINT 1ONOIE SIRACH REPURLIQUI 10325 FRANKIILIRT AM MAIN
R ERIONTOY 00019y TLYSPHONT0I0 32 3732 380 TELRPIONA 01045 33116 00 75004 PATUS 16 RUILETULLA 1P 2077 FELITIONI Q1049 43 1741 4R
THLEN M08 . TaX 010332734879 THIEPAX 01845 103 03 00 THLMPIIONY 810 33(13 42 66 87 57 9226 LYON CEDEX 02 FHLELAX (104U 69174937
PAX 071028 1R B < FAX 010 3K1)42 63 %7 58 ARLEMIONE M0 3372 41 1616

DX 16604 HARBLCANY . . JAK 01032 7241 1606

: “This fiem i regulnted by the Law Saclery in the conduct of Tnvesiment Business
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\ ’ - 1

* Notary Pubhe n Member of (he Logal Resources Group
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