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COMPANIES FORM No.12 ) .

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

Pursuant to section 12(3} of the Companies Act 1985

i

B

-

To the Registrar of Companies

-

For official use  For official use

e v o ey

e v el e

{Addiess overleaf)

Name of company

~— UNLIVERSAL DIAMOND HOLDINGS LIMITED

{, _Lynda Spencer, signing on:behalf -

of _Hallmark Secretaries Limited

140 Tabernacle Street

London EC2A 4SD

do solemnly and éincerely declare that!am a mxaﬁbxmué@aﬁmmmmmxmmm

[person named as AKNIOK $X secratary of the company in the statement delivered to the registrar

under éection 10(2}]1t and that all the requirements of the above Act in respect of the registration of the

above company and of mafters precedent and incidental to it have been complied with,

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

provisions of the Statutory Declarations Act 1835

40 Nﬁwcnmhé Park

Mill Hill ;

NW7
day of

Declared at Declarant to sign below

London

i 9 MAY 1983

One thousand nir&hundred and

the

before me

A WWKﬁXﬁHﬁKKKN&KWHH}ﬁXﬂHiﬁ{ﬁﬁw
XERREAMKOE Solicitor having the powers conferred ora
. Commissiener for Qaths,

P ROy

For offinial Use
New Companies Section

Prosiintor’s name address and

rarencd (if any): Post room
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COMPANIES HOUSE 10

Statement of first directors and
secretary and intended situation
This form should be comploted In black. : . ofr egiS&erEd office

™ 2 L1729 72 For official use

i

UNIVERSAL DIAMOND HOLDINGS LIMITED
Company nama (in full)

" = . X
uts "

" Registered office of the company on . .
incorporation. RO 5th Floor Il

104-112 Marylebone Lane i

3

Post town ‘ , 1
County/Region London ] -
A T Postcode _WIM SFU ]

‘2 ! "
ap o

If the memorandum is delivered by an
'« agent for the subscribers of the

' . memorandum mark ‘X’ in the box
opposite and give the agent’s name
and address,

Name -Hallmark Company Services Limited |
RA 140 Tabernacle Street I
|
Post town |
County/Region  London ' f
Postcode _ EC2A 48D i
Numbgr sf continuation sheats attached [:
: . etz
To whom should Companles House
direct any enquities about the + " " Hallmark Company uervices Limited

information shown in this form? - e
: 140 Tabernacle Streer

London Posteode  EC2A 4SD

Telsphone - - 071 253 0800 Extension




Name *Style/Tive
Forenames
Surpama
Previou;s forenames
Previous surname
Addrecs

Usual residentic! address mustbe given.
In the case of a corporation, give the
registered or principal office addrass,

Consent signature

Directors (Secnoss1-5)
Please list divectors in alphabetical order.

Name *Style/Title
Forenames
Surname
Previous forenames
Previous surname
Address

Usual residential address must be given.
In the case of 3 corporatiori, give the
registered or principal office address.

Date of birth
Business occupation

Otl“'ner directorships

* Voluntary details .

Consent signature

Doléte if the forme .
g slgnad by the
subscriliers,

" Page 2

cs .

— e

S

.
e

HALLMARK SECRETARIES LIMITED

A

AD 140 Tabernacle Street

Posttown .

County/Region _London

Postcode EC2A 48D |  Country

I consent to act as secretary of the company named on page 1

re 'écisc{.}mited

/ Date

p.p. Hallima

Signed

-1 APR 1993

[eol

HALLMARK REGISTRARS LIMITED

AD 140 Tabernacle Street I

i

Post town |

County/Region _London i

Postcode EC2A4 4SD I Country |

Do) | L Nationality [NA {

oc| ‘ - \
op| - )

2 ' J

| consent to ant as dire

rs Limited
Date

p.p. Hallma
Signed (

-1 APR 1998

-1 APR 1993
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THE COMPANIES ACTS 1985 TO 1989

PRIVATE COMPANY LIMITED BY SHARES =6 MAY 1393
HEKORANDUM OF ASSOCTATION %qgégk,{"f_? /'
\ . HOUSE

OF

UNIVERSAL DIAMOND HOLDINGS LIMITED

UNIVERSAL DIAMOND HOLDINGS LIMITED

1. The Company’s name is

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

3. The Company’s cbijects ares-
(A) To carry on business as a general commercial company.

{(B) To carry on any other business which Ln the opinion of the
Company, may be capable of being conveniently or profitably carried
on in connection with or subsidiaxy to any other business of the
Company and is calculated to enhance the value of the Company’s
property. '

(C) To purchagse or by any other means acquire freehold, leanehold
or any other property for any estate or intereat whatever, movable
ox immovable or any interest in such property, and to sell, leaea,
let on hire, develop such property, or otherwigse turn the same to
the advantage of the Company.

(D} To apply for, register or by other means acquire any patents,
patent rights, brevets d’invention, licences, trademarks,
concessions and inventions and to use and turn to account the same
or to develop, 8ell or assign the same or grant licences or
~privileges in respect thereof or otherwise turn the same to the
advantage of the Company.

{E} To build, reconstruct or generally maintain buildings and
works of all kinds, whather or not these are situate on the
property of the Company.

{(F) To invest and deal with the monles of the Company in such
shares or upon such securities and in such manner as from time to
time may be determined.,’ . . :

(6) To enter into arrargements for jolnt workings in business or
amalgamate with or entér’ into any partnership or arrangement for
sharing profits, union of interests, reciprocal concession or co-
operation with any company, firm or person carxying on or proposing
to carry on any business within the objects of this Company or
winlch is capable of being carried on so am direct Y or indirectly
to benefit the Company. o

(H) To purcpaaa or otherwise acquire, take over and undertake all

o " : - 240 Tabernacle Stract
o 1 HALLMARK md:mmgsp

"COMPANY 7
SERVICES gx?mm' 03135221036032

LIMITEDMJGSEQHMWS‘IW‘
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or any part of the business, property, liabillties and trapractionsg
of any person, firm or company carrying on any businessa the
carrying on of which is calculated to beneflt this Company or to
advance its interests, or possesssd of property suitable for the
purpcses of the Company.

{I}) To =ell, improve, manage, develop, turn to account, let on
rent or royalty or share of profits or othexrwime, grant licences or
easements or other rights in or over, or in any other manner deal
with or dispose of the undertaking and all of any of the propecty
and assets for the time being of the Company for such considaration
as the Company may think fit.

(7) To subscribe for, take, purchase or othervise acquire either
for cash, shares or debentures in this Company or any other
conglderation any other company or businesa which, in the opinion
of the Company, may be carried on so as directly or indirectly to
benefit the Company.

{K) To sell or otherwise dispose of the whole or any part of the
business or property of the Company for any consideration, shares
or debentures as the Company may think fit.

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

{4} To borrow or raise money in any manner and to secure the
repayment of any money borrowed raised, or owing by mortgage,
charge, standard security, lien or other security upon the whole or
any part of the Compaay's property or assets (whether present or
future), including ite uncalled capital and also by a similar
mortgage, charge, standard security, lien or security to secure and
guarantee the performance by the Company of any obligation or
liabiliy it may undertake or which may become binding on it.

{N}) To draw, make, accept, endorse, discount, negotiate, execute
and issue chegues, bills of exchange, promissory notes, bills of
lading, warrants, debentures and other negotiable or transferable
inetruments.

{O) To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other avthority for
enabling the Company to carry any of Lte objecta into effect, or
for effecting any modification of the Company’s consatitution, or
for any other purpose which may seam calculated directly oxr
indirectly to promote the Company’s interests, and to oppome any
proceedings or applications which may seem calculated directly ox
indirectly to prejudice the Company’s interests.
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(P} To support and subscribe to any funde and to subescyibe to or
asaist in the promotion of any charitable, benevolept or public
purpose or object for the benefit of the Company or its employees,
directors or other officers past or present and to grant penalona
to such persons or thelr dependants,

(Q) To distribute among the members of the Company in kind any
rroperty of the Company of whatever nature.

(R} To pay all or any expenses in connecticn with the promotion,
formation and incorporation of the Company, or to contract with any
company, firm or person to pay the same, and to pay commisseion to
brokery and others for underwriting, placing, selling, or
guaranteeing the pubscription of any shares or other securities of
the Company.

{3) To do all puch other thinge as may be deemed incidental or
conducive to the attainment of the Company’s objects or any of
them.

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

4. The liability of the Members is limited.

5. The Company’s share capital is £1000 divided into 1000 Shares of £1
each.
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We, the subscribers to this Memorandum of RAesociation, wigh to be formed
into a company pursuant to this Memorandum, and we agree to take the
number of shares shown opposite our respective names.

Nameg and Addregaas of Subscribers Number of Shares
taken by each Subscribar

L. CR
Hallmark Secretaries Limited One
140 Tabernacle Street
London
EC2A 48D

#

Hallmark Registrars Limited ¢ N One
140 Tabernacle Street
London ‘
EC2A 48D

Dated the lst day of April 1993

Witness to the above signatories:-

David Ordish

140 Tabernacle Street
London
EC2A 4SD
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6.

unless the Company in general meeting shall by special resclutian
otharwise direct. Such offer shall be made by writtep notice
specifying the number of shares offered and a period (not being
less than 14 days) within which the offer if not accepted will be
deemed to be declined. After the expiration of this period or, if
earlier, on recelpt of notice of non-acceptance, those shares mo
declined shall be offered to the members who have within the gaid
period accepted all the shares offered to them in the propoxtion
aforesaid in like terms in the mame manner and limited by a like
period as the original offer. The directors may in accordance with
the provisione ©f this Article allot grant opticne over or
otherwise dispcse of such shares not accepted purasuant to such
offers together with any shares not capable of being offared
aforesaid except by way of fractions to. such persona on such terms
as they think f£it provided that such shares shall not be disposed
¢f on such terms which are more favourable to the subscribers
therefor than the termg on which they were offered to the members.
The provisions of this Article ghall be subject to Section 80 of
the Act.

The Company shall have a first and paramount lien on every share

{(whether or not it is a fully paid share) for all moneys (whether
presently payable or not) called ox payahle at the fixed time in respect
of that share and the Company shall also have a first and paramount lien
on «ll shares (whether or not it is a fully paid share) registered in
the name of any member whether solely or one of two or more joint
holders for all such moneys presently wayable by him or his estate to
the Company. However the directors may at any time declars any share to
be wholly or in part exempt from the provisions of this Article. The
Company‘s lien on a share shall extend to all dividends payable thexeon.

TRANSFER OF SHARES

7.

(a) No share or beneficial ownership of a share shall bhe
transferred (otherwise than to the Company under Requlation 35 of
Table A) until the rights of pre-emption hereinafter conferred have
been exhausted. Any obligation to transfer a share pursuant to this
Article is an obligation to transfer the entire legal and
beneficial interest in such share.

(b) A member who intends to transfer any share or any Lnterest
therein (including for this purpose the assignment of the
beneficial interest in, or the creation of any charge or other
securlty interxest over, such share or the renunciation or
asgignment of any right to receive or subscribe for such share)
("the Seller") shall give notice ("the Transfer Notice") to the
directors of hizs intention and the particulare of the shares ("the
Transfer Shares")} together with the price per share at which Ye is
willing to sell ("the Specified Price"). A Transfer Notice once
received by the directoxs ls irrevocable unlese paragrapha (d} or
(h) apply.

(¢} The Tranefer Notice shall constitute the Company as agent of
the Seller for the sale of the Transfer Shares to the members other
than the Seller ("the Offerees")} at the Specified Price save that
if the directors do not accept that the Speclfied Price constitutes
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a fair price they shall instruct the Auditors of the Company (who
shall act as experts and not as arbitrators ac that any provision
of law or statute relating to arbitration shall not apply) to
certify in writing ("Certificate of Value*)} ithe value of the
Transfer Shares as between a willing seller and a willing huyer,
The Auditors‘ decision on the value of the Transfer Shares between
a willing seller and a willing buyer is within the Auditors®
complete discretion and their certification shall be fina) and
binding on the members. The Specified Price in the Transfer Notice
shall be substituted by the price in the Certificate of Value. The
Company upon receipt of the Certificate of Value shall forthwith
furnish a copy thereof to ths Seller. The Seller shall bear the
cost of the valuation.
. (d) If upon receipt of the Certificate of Value the Seller
considers that the price decided upon by the Auditors of the
Company is not a reasonable one he shall be entitled to revoke the
. Transfer Notice within 7 days of receipt of the Cextificate of
Value by written notice to the directors {"the First Revocation
Period"). Thereafter the Transfer Shares will not be offered by
the directors to the Offereces or by the Seller to any other person
or pergons unless at a later date the Seller merves another
Transfer Notice in respect of the Transfer Sharea in which event
all the provisions of this Article shall apply.

(e¢) If the Sellexr has not revoked the Transfer Notice upon expiry
of the First Revocation Period the price (whether by reference to
the Specified Price or the Certificate of Value) shall be fixed in
the Transfer Notice as the £inal price ("the Final Price") and the
directors shall by notice in writing ("the Offer Notice") inform
the Offerees of the number and price of the Transfer Shares and

# shall invite the Offerees to apply in writing to the Company,
within 21 days of the date of despatch of the Offer Notice {which
date must be stated therein), for a maximum number of the Transfor
Shares.

(f) If such Offerees within the period of 21 days stated in the
Offer Notice apply for all or any of the Transfer Shares the
directors will allocate the Transfer Shares applied for to the
applicant offerees in such proportions (or as nearly as may be and
without increasing the number sold to an Offeree beyond the number
applied for by him) as their existing holdings bear to the total of
the holdings of the applicant Offerees. The Transfer Shares not
capable of being allocated without involving fractions shall be
allocated to the applicant Offerees in such proportion as the
directors think f£it. any ocutestanding Transfer Shares may then he
allocated in such manner as the directore think f£it to thoae
Offerees who applied for guch Transfer Shares provided no Offeree
shall be allocated shares in excess of the number of shares applied
for by him, SR T

(g} If upon expiry of the 21 day period specified in the Offer
. } Notice the directors shall have received applications for some but
nat all of the remaining Transfer Shares the directors may nominate
within 14 days from the expiry of the Offer Notice a person or
' persons which may (subject to the Act) be the Company to whom the
Transfer shares not applied for will be allocated. The directors
shall give notice in writing (the "Allocation Notice") of such




allocations pursuant to paragraph (f} and this paragraph to the
Seller and to the persons to whom the Transfer Sharas have bean
allocated. The Allocation Notice must spacify the date of despatch
of the Allocation Notice, the name and address of the persons to
whom the allocations have been made, the price and method of
payment and number of Transfer Shares to be allocated and the placa
and time for completion (which shall be 21 days from the date of
despatch) and that the Allocatlion Notice ism subject to tha Seller’s
rigit of revocation pursuant to paragraph {(h).

(h) The Seller may revoke the Transfer Notice if after service of
the Allocation Notice not all the Transfer Shares have becen taken
up. HNotice must be givep in writing by the Seller to ths Company
within 14 days of the date of the Allocation Notice {the "Second
Revocation Period"}.

(1) If the Seller has not revoked the Tranafer Notice upon eéxpiry
of the Second Revocation Pexiod the Seller shall be bound upon
payment of the purchase price due in respect thereof to transfer
the shares comprised in the hllocation Notice to the person or
persons (which may be the Compiny subject to the Act) named therein
on the day and at the time specified therein.

(J) In the event that the Seller falls or refuses to transfer the
Tranafer sShares having becowne bound so to do the Company may
receive the purchase price in trust for the Seller and may
authorise some person to execute a transfer of the Transfer Sharaf
in favour of the purchasers.

{k) During the 3 months following the expiry of 56 days from the
date of the Offer Notice the Seller may (subject nevertheless to
the provisions of paragraph (1)) transfer to any person and at any
price but not less than the Final Price fixed in the Transfer
Notice any of the shares comprised therein not included in the
Rllocation Notice or all but not part of the TPTransgfer Shares
comprised in the Transfer Notice if the Seller has revoked the
Transfer Notice under paragraph (h).

(1) The directors may in their absolute discretion and without
assigning any reason therefor decline to regilster the transfer of a
share whether or not it is a fully paid share.

GENERAL MEETINGS

8. In every notice convening a general meeting of the Company ‘there
shall appear a statement that a member entitled to attend and vote is
entitled to appoint a proxy and the proxy need not be a member of the
Company and Regulation 38 of Table A shall be modified accordingly.

9. (a) If the guorum prescribed by Regulation 40 of Table A is not
present within 30 minutes from the time appointed for the meeting,
the meeting shall stand adjourned to the same day in the next week
at. the same time and place or such time and place as the directors
may determine.

{b) If at the adjourned meeting a gquorum is not present within 30
minutes of the time appointed for the meeting one person entitled
under Reguluation 40 of Table A to be counted in a quorum present at




the mesting gshaly} constitute a quorum.

10. (ay A resolution pat to the vota of a meeting ghall he decided on a
ghow of hands unless before or on the declaration of the result of

the ahov of hands a Poll is duly demanded.

meating,

{¢) The demand for a poll may before the Poll is taken be
withdrawn,

{(d) A demand go withdrawn shaiy not be taken to have invalidated
the result of a4 vote on a show of hande declared befora 4he demand

n‘-ll. A resolution ip writing executed pursuant to Regulation 53 of Table

A and which is Qxpressed to he g special resolution op an extraordinary
regolution shal) hava effect accordingly.

VOTES OF MEMBERS

12. The words “or by proxy" shall pe ingerted after the word "pergonn
in regulation 54 of Table A,

13. The words "Unlesgs the directorna determine otherwlgghr shall ha
inserted at the commencement of Regulation 57 uf Table A.

14. The wordsg “3p minuteg" ghall be ahbstitutedﬂfor "48 hourgv jp
Regulation 62(a) of Table and for “24 hours* in Regulation 62(b} or
Table A. 0

DIRECTORS

15. fThe first director op d;ractors of the Company shall be the person
OX persons named in-+he statement delivered under Bection 10 of tha Act,

16. Unlesg ang until otherwige determined by the Company in general
meeting there shall bg 10 maximum number of directors and the nindinug
number of directorg shall be one, Whensoever there shall be a golae
director such director may exercise all the Powars discretions and
authorities vesteq in the directors by these Articles and by Table A
The words *ang unless 80 fixed at any other number ghaii be two" ahail
be omitted from Regulation 89 of Table A,

18. (a) The words “"and may also determine the rotation in which any
additional directors arg to retirew shall be omitted from
regulation 78 of Takle A,
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(b) The second and third sentences of Regulaticon 79 of Table A
shall be omitted,

12, A director who i3 in any way either directly or indirectly
interested in any contract transaction or arrangemant (whether actual or
proposed) with the company ox in which the Company is otherwise
interested shall declare tha hature of his intarest at =a meeting of the
directors in accordance with Section 317 of the Act. Subject =0 such
disclosure a director shall he entitled to vote in respect of any such
contract transaction or arrangement (whether actusl or propoased)} in
which he is intereated and whether or not he votes he shall be counted
in reckoning whether a quorum ig present o not.

NOTICES B -

20. The third sentence of Regulatlion 112 of Table A shall be omitted
and the following sentence be inserted as the final sentence "A member
whose registered address is not within the United Kingdom is entitled to
receive any notice from the Company and that ouch notices be sent to the
registered address by prepaid airmail".

INDEMNITY

21. In addition to the indemnity conferred by Requlation 118 of Table A
and subject to the provisions of the Act every such person as is
mentioned in the said Regulation shall be entitled to be indemnified out
of the asmets of the Company against all expenses losses or liabilities
incurred by him as agent of the Company or for the Company‘s henefit or
intended benefit or in or about the diecharge or intended discharge of
his duties in relation to the Company.

& 1
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Rames and Addreséés of Subseribers

Hallmark Secretaries Limited
140 Tabernacle Streot
London

EC2A 4SD e

Hallmark Registrars Limited
140 Tabernacle Street
London

EC2A 45D

Dated ‘the lst day of aApril 1993

Witness to the above eignatbries:-

David Ordish

140 Tabernacle Streat

London

EC2A 45D ' k
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2817392
| hereby certify that

UNIVERSAL DIAMOND HOLDINGS LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Cqmpanies Registration Office,

Cardiff the 12 MAY 1993

177
oo 4y

ﬂi?.@.,ﬁ?"!fsz

an authorised officer

HCOo07B
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COMPANIES FORM No. 123

Notice of increase

L/ - -

in norminal capital

L.

quas-i do not Pursuant to section 123 of the Companies Act 1885
write
this mgrgin

To the Registrar of Companies For official use  Company humbsr
Pleass complets L et Mimadies
oot Ao (Address overiaaf) | 1 8l 739 %
in black ¢ype, or P SR R |

bold block lettering Name of company ,

» UNIVERSAL D1Arton® HoltDiwG S Lim TED

* Insert full name
of company

"gives notice in accordance with section 123 of the above Act that by resolution of the company
dated __22nd 5*-9""“}\"" 93 the nominal capital of the company has been
increased by £ _249 aso beyond the-registered capital of £ _/, 00>

§ the copy must be

printed orin some A copy of the resolution authorising the increase is sttached.§
other form approved

by the registrar The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued are as follow:

O- .;.-}c Y . H'-. 5{)19_'UJ ﬂ-ﬁ-/a‘uu:n.\ +H;». L L.y
cSojn.,Cmfr'M';j 160,000 o4 % nfm-CMM.LJ»Lq.r
Pn.t_.,.‘.,..,_.. Sk, cl— éln_-..-.kowJ 149, ovo 0,»-‘(,\...‘ o,
4 FC ande,

Please tick here if

continued overleaf | !
$ Insert
Director, -
Secralgrv. SRS J
fdministiator Signed / Designationt <J<\raJfo~ Date  %x/q/43
Receiver or . / /
/’/// )

E:tflll‘::{d} as Pt
Appropriate Prasentor's name address and For official Use . J@Q e
reference (if any): _ § General Section Post rdi f“::\.“.l' a
Ci\/r?,l(,c.l - &) 'R %%{5
A\
: Y
' HOWARD KENNEDY
23 HARCOURT HOUSE

L
lnﬂ?\f\%ﬁNDISH ‘isr())[lljtf‘HEHQ




No. of Company: 2817392

The Companies Act 1985 and 1989
Private Company Limited by Shares
Special Resolution
of
Universal Diamond Holdings Limited

At an Extraordinary General Meeting of the Company duly convened and held at
104/112 Marylebone Lane, London, W1 on 22 September 1993 the following
resolution was duly passed as a special resolution:-
SPECIAL RESOLUTION
(AY THAT the authorised share capital of the Company be increased from
£1,000 divided into 1,000 Ordinary Shares of £1 each to £250,000 divided
into 100,000 0.1 per cent Non-Cumulative Preference Shares of £1 each
(having the rights set out in the new Article adopted in sub-paragraph (B) of
this Resolution) and 150,000 Ordinary Shares of £1 each,
(B)  THAT the Articles of Association be amended by:-
(a) re-numbering existing Article 2 as Article 1(c);
(b) re-numbering existing Article 3 as Article 2; and

(c) inserting the following heading and new Article 3:-

SHARE CAPITAL

3.1 The authorised share capital of the Company is £250,000
divided into 100,000 0.1 per cent Non-Cumulative Preference
Shares of £1 each ("Preference Shares") and 150,000
Ordinary Shares of £1 each,

3.2 The rights, privileges and restrictions attaching to the
Preference Shares shall be as follows:-

income

3.2.1. The profits available for distribution shall be applied
first in paying to the holders of the Preference Shares
(in priority to any payment of dividend to the helders of
any other class of shares in the capital of the
Company) a fixed non-cumulative preferential cash
dividend ("Preferential Dividend") at the rate of 0.1 per
cent. per anhum {exclusive of the amount of any
associated tax credit available to shareholders) on
every Preference Share held by them, such dividend
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to be paid annually on 31 December ("Fixed Dividend
Date") in each year in respect of that calendar year
provided that the first of such dividends shall not be
due untl 31st December 1994, Payments of
Preferential Dividend shall be made to holders on the
Register at any date selected by the Directors up tc 42
days prior to the Fixed Dividend Date.

3.2.2. Unless the Company has insufficient profits available
for distribution and the Company is thereby prohibited
from paying dividends by the Act, the Preferential
Dividend shall become due and payable on the Fixed
Dividend Date without any recommendation or
resolution of the Directors of the Company in general
meeting (and notwithstanding anything contained in
these Articles). Any remaining profits which the
Company determines to distribute in any financial year
shall be applied in distributing such profits amongst
the holders of the Ordinary Shares.

Capital

On a retum of capital on a winding up o7 otherwise (other than
on redemption or purchase of shares} the assets of the
Company available for distribution to the shareholders shall
be applied in priority to any payment to the holders of any
other class of shares in the capital of the Company, in
repaying to the holders to the Preference Shares a sum or
sums up to but not exceeding the nominal capital paid up or
credited as paid up on the Preference Shares held by them
respactively (but no arrears, deficiencies or accruals of the
Preferential Dividend). The provisions of this Article are
without prejudice to the other provisions of these Articles (as
from time to time amended) as to redemption and purchase of
shares, The balance of such assets shall be distributed

“amongst the holders of the Ordinary Shares in proportion to

the amounts paid up or credited as paid up on the Ordinary
Shares."




