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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2935401

The Registrar of Companies for England and Wales hereby certifies that
LOTMIX PROJECTS LIMITED

is this day Incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 3rd June 1994

/9 @W%

P. BEVAN

For the Registrar of Companies

COMPANIES HOUSE

HCOD78
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COMPANIES FORRM No. 12

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

Pursuant to section 12(3) of the Comparnies Act 1585

To tho Rogistrar of Companies Forofticlaluse  For official use

i e Sl |

A

[

Name of company

It ral
*

LOTMIX PROJECTS LIMITED

L, MICHAERL RICHARD COUNSELL, swyning 0 behalf
SWIFT INCORPORATIONS LIMITED

of

1 MITCHELL LANE

BRISTOL BS1 68U

do solemnly and sincerely. declare that | am a [Geficiter-engaged-intheformation-etthe-
company]t [person named as director or secretary of the company in the statement defivered to
the registrar under section 10(2)+ and that all the requirements of the above Actin respect of the
registration of the above company and of matters precedent and incidental to it have been
complied with,

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

the provisions of the Statutory Declarations Act 1835

11, SHIP STREET

Declared at Declarant to sign below

BRECON,
POWYS
The ‘i'ith da‘; of January 1994
< g - -
/:,//j
F
/ /,f/ 7 y
o~ beforeme . / PN ez *f%’f%ﬁ

CFPU Q4

A Commlssmner for Oaths or Notary Pu{ ficor Justice of
the Paace or Solicitor having the powers conferredon a
Commissioner for Oaths,

Prasentor’s name, address and For official use
reference (if any). New Companos Secten PastGom
398641
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Przted and supgied by

Jurdaue
Jordan & Sona Limited

21 51 Thomas Stroal Brotod 8BS WG
To! Q373 230605 Tolox 449119

N |
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This form should ba comploted in biscl.

Company name (in full)

Ragisterad office of the company on
incorporation.

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.

Number of continuation sheets attached

To whom should Companies House
diract any enquirias about the
information shown in this form?
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Statement of firat dizectors and
secretary and intorded situation
of registered @Eﬁ@e
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LOTMIX PROJECTS LIMITED
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For ofilcial use
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(no| 1 MITCHELLLANE
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Post town ___ BﬁlgTjOL
County/Region
Pastcode BS:IGBU ’
| o |
Namea JORDAN & SONS LIMITED N
‘mn  21ST.THOMAS STREET i
Post town BFf]STOL ) !!
County/Region ) i
Postcode 831 6JS 1 i

C F P U. JORDAN & SONS LIMITED
21 ST THOMAS STF{EET
BRISTOL

Ses. &2 = Stes 2 ieao

Telephone 0272 230600

Extansion

B R N s

Postcode BS1 645
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Company Socretmyy swauai 5

Nama *Style/Title
Faranampy
Surnome
*Honours atc
Pravious {oranames
Pravicus surname
Addrass
Usgual residential address must be qven.

in the case of a corporation, give the
registered or principal office address.

Consent signature

DIrectors (Seneees i+ 5)
Piease list directors in alphaberical order,

Nama *Style/Title
Forenames
Surname
*Honours etc
Previous forenamas
Previous surname
Address
Ususl residental address musi be given

In the case of a corporation, give the
registered or principal office address.

Oate of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Datoto o tho form
iz signed by the
subscribors

Page 2

I 0

Cs

SWIFT INCORPORATIONS LIMITED
N'A
N/A
N/A

‘ap 1 MITCHELL LANE

Post town BRISTOL
County/Region
Postcode BS16BU Country ENGLAND

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

MZ’ Hhonsod
Signed 7 Q&ngﬂw Date 17.01.94

1 CDh

INSTANT COMPANIES LIMITED

N/A
N/A
N/A
iap 1 MITCHELL LANE
Posttown BRISTOL
County/Region
Postcode BS16BU Country ENGLAND

f;,o:1 80281]
‘oc  COMPANY REGISTRATION AGENT

‘op NONE

| consent Lo act as director of the company named on page 1

Nationality NA UK REGISTERED |

™

J

] 1

f jAuthatised :
Sighed { Liin/ Sigratery) D_M_B- 17.01.94 ] J
e o e i - - - —
W y |
Signature o!igrg?&nt on behalf of sll subscribars Da;e} 17.01.94 j‘




THE COMPANIES ACTS 1985 to 1989
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A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company's name is

LOTMIX PROJECTS LIMITED
2. The Company’s registered office is to be situated in England and wales,

3. )] The object of the Company is 1o carry on husiness as a general commergia)
company.

{ii} Without prejudice o the generality of the object and the powers of the
Company derived from Section 3A of the Act the Company has power to do al} or any
of the following things:-

250007

OBMGEN

396841



{s; Topurchasa or by any other maong acguiro
nad tohe Options ever any property whatover, and any
nahte ar privilages of sny kind over of in respect of
any property

{by  To opply for, rogister, purchaso, or by
other moans acquiro and protect, prolong and renew,
whothor i the United Kingdom or olsewhoro ony
patonts, patent rights, brevats d'invention, licences,
socret processes, trado marks, dosigns, protoctions
and concessions and 1o discletm, alter, modify, uso
ang tura to account ond to manufacture under or
grant licencos or privileges In respect of tha same,
and to expond money in oxperimenting upon, testing
and improving any patents, Javontions or rights whic
tha Company may acquire or propose to acquire.

{¢) To acquire or undertako the whale or any
part of tho business, goodwill, and ossots of any
person, fim, or company carrying on 6r proposing to
carry on any of the businesses which the Company iy
authorised to carmy on and as part of tho consideration
for such acquisition to undertake all or any of the
liabitities of such parson, firm ar company, or to
acquiro on interest In, amalgamate with, or enter Into
partpotship or into any armangement for sharing
profits, or for co-operation, or for mutual assistance
with any such person, firm or company, or for
subsidising or otherwise assisting ony such parson,
firm or eompany, and to give or accopt, by way of
considaration for any of tho acts or things aforesaid or
proparty acquired, any shares, dobontures, debonture
stock or securities that may be agreed upon, and to
hold ond retain, or sell, mortgago and deal with any
shars, ¢ ntures, debenture stock or securitios so
roceived.

{d} To improve, manage, construct, repalr,
dovelop, exchange, lot eon loaso or otherwisoe,
mortgage, cherge, soli dispose of, tum tn account,
grant licences, oplions, -, 0ts and priviiegés in respoct
of, or ntherwiso doal with all ar any part of the
property and rights of the Company,

{e) To Invest and deal with the maneys of the
Company net immediately required in such mannor as
may from time to time bo determinod snd to held or
otherwise deal with any investmonts madae.

{f} To lond and advance money or give credit
on any toms and with or without security to any
person, fim or company (including without prejudico
to the gonorality of the foregoing any holding
company, subsidiary or follow subsidiary of, or any
othor company associatod In any way with, tho
Company}, 1o enter Into guarantoos, contracts of
indemnnity and suretyships of ali kinds, to rocaive
money on deposit or loon upon any temns, and to
sacure or Quarantoe In any manner and upon any
torms the payment of any sum of money or the
porformance of any obligation by any parsan, firm or
company (including without prag‘udico to the gonorality
of tha foreﬁaing any such holding company,
subsidlary, fellow subsidiary or assoclated company
as aforessid).

{g) To borrow and raise monoy in any manner
and to secure the repayment of any money bormowed,
ralsed or owing by mortgage, chargo, standard
sacurity, fion or other security upan the wholo or any
part of the Company's property or assets (whether
presant or future), including its uncatled capitsi, and
also by a similar mortgage, charge, standard sacurity,
lien or security to secure and guarantee the
performance by the Company of any obligation or
iiability it may underteke or which may become
binding on it.

{h) To draw, make, accept, andorse, discaunt,
negotiate, exccule and issue chegques, bills of
exchangs, promissory notes, bills of lading, warrants,
dobenturos, and other negotiable or transferable
instrumants,

o To apply for, promote, and obtain any Act
of Parliament, order, or licoence of the Department of
Trado or other authority for enabling the Company to
carry any of its objocts inte effect, or Jor effecting
any modification of tha Company's constitutfon, or for
any othar purposs which max scom calculated diroctly
or Indiroctly to promote the Company's Interosts, and
to opposo any proceedings or applications which may
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seom colculated diractly or indizecily to projudico the
Company’s nterosty

it To ontor inta any smangements with any
govomment of authority {suprema, municips!, loge!, or
othervaiso) that _may oscem  conducive to the
attainment of the Company’s cbjecta or any of thum,
and to obiain from any such govemment of authonty
any charters, docroes, rights, priviloges  or
concassions which the Company may think desirzblo
and to carry out, exercise, and comply with sny such
chartors, decroos, rights, privilegos, and concossions.

{k} To subschbe for, take, purchaso, or
othorwiso acquiro, hold, sell, doot with and dispose
of, place and underwrita chares, stocks, debentures,
dobenture stocks, bonds, obligations or securitios
issued or guarantecd By _any  other company
constituted or carrying on business in sny part of the
world, and dobentures, debenture stocks, bonds,
obligations or securitios {ssued or guaranteed by any
govomment or authority, muricipal, local or
otherwise, in any part af the world,

{l  To contral, managa, flinance, subsidise, ¢o-
ordinate  or othorwise assist osny company of
companies in which the Company has a direct or
indirect financial interast, o provide secrotarial,
administrative, tochnical, commeorcial and other
sorvices ond facilittes of all kinds for any such
company or companios ond lo make payments by
way of subvention or otherwlso and any other
arrangements which may seem dosirablo with respect
10 any businoss or operatiens of or ganerally with
respoct to any such company or companles.

(m} To promate any other company for the
gurposo of acquiring the whole or any pant of the
usinoss or proparty or undertaking or any of the
liabilitlas of the Compann, or of undertaking any
business or operations which may appoar iikely to
assist or benofit tho Company or to anhanca the value
of any proporty or business of tho Company, and to
place’ of guaranise tho placing of, underwrita,
subscribo for, or othorwlise acquire all or any part of
the shares or socurilies of any such company as
aforosald.

{n) To schl or othorwise dispose of the whole
or any part of the business or property of the
Company, either togother or In portions, for such
consideration as the Company may think fit, and in
particulsr for shares, dobontures, or securities of any
compaony purchasing the same.

{o} To act as agents or brokars and as trustees
for any porson, finn or company, and to undortake
and porform sub-controcts,

{p} To remunerate any J)erson, firn or
company rendedng servicos to tho Company either by
cash payment or by tho allotment to him or thom of
sharos or othar securiliss of the Company creditod as
paid up in full or in part or otherwlsa 2z may be
thought expadient,

lq} To distributa among the Members of the
Company in kind any property of the Company of
whatever nature.

{r}, To pay all or any expenses incumed in
connection with the promotion, formation and
incorporation of the Company, or to contract with any
persen, fim or company o gay the same, and to pay
commissions to brokers and othors for undenwriting,
placing, selling, or guarantesing the subseription of
any sharas or other securities of the Company.

{st To support and subscribo to any charitshie
or public cbjoct and to supgort and subscribe to any
institytion, sociaty, or club which may be for the
benefit of the Company or its Directors or employeass,
or may be connectod with any town or placo whare
the Company carries on business; to give or award
pensions, annuities, gratuities, and suporannuation or
other allowancos or bonofits or charitable aid and
?nneralhj to provide advantages, facilities and services
or any persons who are or have been Directors of, or
who aro or have been employed by, or who ore
sorving or have served the Company, or any company
which is o subsidiary of the Company or the holding
company of tho Company or a lallow subsidiary of the



Company ot the prodecossors in busmess of tho
Company ar of any such subsudiary, holding o lellow
subsihary company and to tho wives, widows,
chideon and other reiativos and dopendants of such

tsons, 10 make payments lowards msurance
including insurance {or any Director, olficer or Auditor
a?amsl any liability as is reforrod to in Section 31011
of tha Act, and to sot up, ostablish, support and
maintain superannuation and othor funds or schomeos
{whathor contnbutory or non contributory) for the
banofit o! any of such persons and of their wives,
widows, childeon and othor relotives and depandants,
and to sot up, establish, support and maintain profit
shating or share purchase schemos for the bonefit of
any of tho omiatoyeos of the Company or of any such
subsidiary, holding or fellow subsidiary company and
to land money to any such employoas or to trustoos
on their bahall to enable any such purchase schemes
10 bo astablhished or maintained,

(1} Subject t¢ and in accordance with a duo
compliance with the provisions of Soctions 155 to
158 {inclusive) of the Act {if and so far as such
provisions shall boe applicablo), to give, whathor
directly or indirectly, any kind of financial assistance
{as definad in Section 152(1Ha) of the Acl) for any
such purpase os is speaified In Soction 151(1} ond/or
Section 151(2) of the Act.

{u} _To pracure the Company 1o be registered
or rocognised in any part of the world.

(v} To do all or any of tho things or matters
aforesaid in any part of the world and clthor as
principals, agents, contractors or otherwisa, and by or
through agents, brokers, sub-contractors or othorwiso
and either alone or in conjunction with athars,

{w) To do all such other things as may be
deemed incidantat or conducive to the attainmont of
the Company's object or of any of the powears given
to it by tha Act or by this Clauso.

AND so0 that:-

{1} None of tho provisions sa! forth in
any sub-clauso of this Clause shall bo restrictively
construed but the widest intarpretation shall be given
to each such provision, and nono of such provisions
shall, except wharo the context exprassly so requires,
ba in any way limited or restricted by roference to or
inferance from any othar provision set forth in such
sub-clause, or by reforenco to or inference from tho
tarms of any other sub-clause of this Clause, or by
referonce to or inferonce from the namo of tho
Company.

{2} The word “Company” in this Clause,
axcept whero used in reference to the Company, shall
be deamed to Include any partnership or other body of
parsons, whather incorporated or unincorporated and
whathor  domiciled in the Unitad Kingdom or
elsewhero.

{3) In this Clause the exprossion "the
Act” means the Companies Acl 1985, but so that any
raforence In this Clauso to any provision of the Act
shall be deemed to include a reference to any
statutory modification or re-onactment of that
provision for tho time baing in force,

4, The liability of the Membors is limitod.

5. Tha Comnpany's share capital Is £1000 divided
tnto 1000 sharos of £1 each.

JMGENRM/LC/94

L
Wo, tho subscribars to shis Momotandisn of
Assecisting, wsh 1 boe formed g & Company
pursuant to this Memorandum, and we sgroo o take
the number 6l shites shown gpposite eur rospoctve
namos

—— e — = [,

Names and addresses  Number of shares taken
of Subacrhars by cach Subseriber

e LR Cer m m memme s S ———r— Dy Ty T T T

For and on behalf of

1. Instant Companles Limited - Ono
1 Mitcholl Lano
Bristol BS1 6BU

&7,

For and on bohalf of

2. Swift Incorporations Limited - Cno
1 Mitchell Lano
Bristol BS1 68U

Total sharos taken . Twao

Dated 17.01.94
Witness to the above Signatures:- Mark Anderson

1 MitchellLana

Bristol BS1 68U
THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

PRELIMINARY

1. la) The Requlations contained in Table Ain the
Schedule to the Companies (Tables A o0 Fl
Regu'ations 1985 (S| 1985 No. B05) as smended by
tho Companios (Tables A to F) (Amendment)
Regulations 1985 {St 1985 No, 1052} (such Table
being hereinaftor called *Tabla A*} shall apply 1o the
Company save in so far as they are oxcluded or vaned
hereby and such Requlations {save as so excludsid or
varied} and the Articles horeinaftor containod shall be
tho regulations of the Company.

{b) In thesa Articles thae exprassion *tha Ast®
moans the Compaonios Act 1985, but so that ony
referonce in those Articles o any provision of the Act
shall bo desmed lo include a reforence to any
statutory modification or re-enactment of that
provision (or the timo boing in force.
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ALLOTMENT OF SHARLS

2 |n} Shates which are compnsed m the
authonsed share copital with which the Company
incorporated  shall be under the contrel of the
Directors who ma {aub?m:l to Socuon 80 of tho Act
and to patagraph Td) below) aliot, grant oplions over
or otherwise dispase of the samae, to such persons, on
such terms and i1 such mannar a3 thoy think il

{b}  All sharos which are not eomprised in tho
authorisod share capital with which the Company is
incorporared and which tha Directors propose to issuo
shall first bo offered to tho Mombers in praportion as
saarly 03 may bo to the number of the oxisting shares
haold by thom respoctvety unlass the‘chnﬁany. in
Genoral Meeting shall br)fpocial Resolution otherwise
direct. The clfer shall bo mada by notico spocnfylgg
tho number of shares offerod, and limiting o pen
{nat being loss than fourteon days) within which the
alfer, if not accopted, wili bo deemed to be doclined.
Alter tho expiration of that peried, those shares so
deomed to bo doclined shall be offered in the
proportion aforesaid 10 the porsons whe have, within
the said penod, accepted all the shares offorod to
them; such further offer shall be made in fike torms In
the same manner and limited by a like period as tho
original offer. Any sharos not accepted pursuant to
such offer or further offer as aforasaid or not capablo
of beng offered as aforosaid except by way of
fractions and un{ shares released from the provisions
of this Articlo by any such Spocial Resolution as
aferesaid shall be under the control of the Diroctors,
who may allot, grant options over or otherwiso
dispose of the samo fo such persons, on such tormns,
and in such manner as they think fit, provided that, in
the case of sharas not acceptod as aforesaid, such
shares shall not be disposed of on torms which are
more favourable to the subseribers therefor than tho
terms on which they were offered to the Membeors.
Tho foregoing provisions of this paragraph (b) shall
have offect subject to Section 80 of the Act.

{c} In accordance with Section 31(1) of tho
Act Sections 89{1} and 90(1) to (6} {inclusive) of the
Act shall not apply to tho Company,

{d} The Directors aro gonerally and
unconditionally authorised for tho purposes of Seetion
80 of tho Act, to exercise any powar of the Company
to allot and grant rights to subseriba for or convert
socurittus into shares of the Company up to the
amount of the authorised share capital with which the
Company s incorporated at any tima or timos during
the peried of five years from the datt of incorporation
and the Diroctors may, after that poriod, aliot any
shares or grant an?r such rights undor this authority In
pursuance of an otfar or agreement so to do made by
the Company within that period, The authority horeby
Ej;fan may at any lime (subjoct to tha said Section 80)

renowed, revoked or veried by Ordinary Rosolution
of the Company in General Moeting.

SHARES

3, Tho lien conferred by Clause 8 in Table A shall
attach also to fully paid-up shares, and tha Compan
shall also have a first and paramc nt lion on all
gharas, whother fully paid or not, steiding registarod
in the name of any person indebtw.7 o4 under liability
to tha Company, whather ho »ha7 be the sole
registered holder theroof or shall b~ one of two or
more Joint holders, for all moneys presontly payable
by him or his estate to tho Company. Clause 8 in
Tabte A shall be modifled accordingly.

4.  The liability of any Member In default in respect
of a call shall be increased by tha addition at the end
of tho first sentence of Clause 18 in Table A of the
words “and all expenses that may have been incurred
by tha Company by reason of such non-paymont”,

GENERAL MEETINGS AND RESOLUTIONS

5, (al Every notice convening a Genoral Meoting
shall comply with the provisions of Section 372(3} of
the Act as to giving information to Members in rogard
to their right to appoint proxios; and notices of and
othor communications relating to any Goneral Meoting
which any Membeor is ontitled to rocoive shall bo sent
to tho Directors and to the Auditors for the tima hoing
of tha Company,

JMGENRM/LC/9 4

it} Nu boastness ohall Lo transactcd at any
General Meoting unless a quinemos prosent . Subyoqt
o paragraph (O} holow two persens eautled 19 vots
upon the business te bo transagtod, cach being o
omdser or & prazy Tor o Mombor or a duly authonsed
repeoscntative of & corporation, shall bo o quaum

{c)  If and for 30 long as the Company has anly
one Member, that Mumber prasent in person or by
proxy ar il that Merober 15 a corperation by a duly
authonsed reprosentative shall be a quarum

{dy If & quorum is not presoent wathin hall an
hour from the tme appointed for a General Meoting
tho Ganeral Meeting shall stand adjourned to the
samo day in tho poxt week ai the sama tume and
place or la such other day and at such ather tme and
piace as tho Diroctors may detarmine, and of at the
adjournerd General Meotng a quorum s not present
within balf an hour from the time appointed therefor
such adjourned Genera! Meeting shall be dissolved

o} Clauses 40 and 41 in Table A shall not
apply te the Company.

6. (a} If and for so long as the Company has only
ono Member and that Member takas any decision
which is required to be taken in General Meoting or by
means of a written resolution, that decision shall be
as valld and olfectuai as if agreod by the Company in
Genaral Moating save that this paragraph shall not
apply to resolutions passed pursuznt to sections 303
and 391 of the Act.

{h) Any docislon taken by a sole Momber
pursuant to paragraph {a} above shall ba recorded in
writing and dalivered by that Membar to the Company
for entry in the Company's Minute Book.

APPOINTMENT OF DIRECTORS

7. {8} <Clauso 64 in Table A shall not apply to the
Company.

(b}  The maximum number and minimum
number respactively of the Diractors ma
dotemined frorn time to time by Ordinary Resolution
in General Mooting of tho Company. Subjoect to tnd in
dofault of any such detgrmination there shall ba no
maximum numbor of Directors and tho minimom
number of Diractors shall be one, Whensoaver the
minimum numbeor of Directors shall ba one, s solo
Diiector shall have authority to exercise all the
powers and discrotions by Tablo A and by these
Articlos oxprassed 1o bo vested in tha Directors
generally, and Clauso 89 in Table A shall ba modified
accordingly.

{c) Tho Directors shall pot be required to retire
by rotation and Clauses 73 to 80 {inclusive) In Tabia
A shall not apply to the Cumpany.

(¢} No person shall bo appointed & Director at
any Genaral Meoting unless cithor;

{i)  ho is recommended by tha Directors;
or

... iy notless than fourteen nor more than
thirty-five cloar days bofore the date appointod for the
Goeneral Meetling, notica sighed by a Member qualified
to vote at the Ganoral Mooting has boan given to the
Company of the intentlon to propose that person for
appointment, together with nolice signed by that
person of his willingness to be appcinted.

{e} Subject to paragraph (d} abovs, the
Company may by Ordinary Resclution in General
Moating appoint any person who is willing to act to
be a Director, cither 1o fill a vacancy or as an
additional Diractor.

... i} The Diractors may appoint a person who is
willing to act to he a Director, either to fill a vacancy
or as an additicnal Director, provided that the
appolntmont does not uause the number of Dirastors
te axceod any numbor determined in accordance with
Bgragraph {b} above as tho moximum number of

iroctors and for the timo being in forco,

(g} In any csso whero as the result of the
death of a sole Membor of tho Compeny the Company



has fo Membass and na Dveclors the poruchal

reprozontatives of such dacoasod mambor shall hava

tho right by 0t 10 wiling te pppoint a peisan Lo bo

s Diroctor of the Company and such sppointment

ghall bo os etiective os it made by the Company (o

c‘i?nu(nl Mooting pursuant to patagraph {o) of this
ticle.

BORROWING POWERS

g Tho Dywoctors may exorcise all the puwars of the
Comnany o borrove monay withoutliomit as to amount
and upen such toms and in such manner as thay
think {it, ond subjct {in the case of any socurity
convertible nto sharos) to Section 80 of the Act to

eant any martgage, chargo or standard security over
its undortaking, property and uncalled capital, or any
part thoreo!, and to issua debentures, dabenturo
stock, and other securitios whother outdght or as
secunty for any debt, labllity or obligation of the
Company o of any third paity.

ALTERNATE DIRECTORS

9. (2 An alternate Diractor shall not b entitled
as such to reccive any romunerstion lrom tho
Company, sava that ho may ba paid by the Company
such part {if any} of tho remunetation otherwise
payablo to his appaintor as such appointer may by
naolica in wntm? to the Compary from time to tim
diract, and the first sentence of Clause 66 In Tablo A
shall ba modified accordingly.

{b} A Diractor, or any such othar porson as Is
mentioned in Clause 65 in Table A, may act as an
allernate Director to reprosent more than one Director,
and an alternate Director shall be enutled at any
meeting of tha Directors or af any committee of the
Directors to one vole for every Director whom he
ropresents in addition to his own vote {if any} as a
Direcior, but he shall count as only ene for the
purpese of deterrmining whether a quorum is prosont.

GRATUITIES AND PENSIONS

10. [a) The Directors may exercise the powers of
the Company conferred by Clause 3(is) of the
Memorandum of Association of tha Company and
shall bo entitled to retain any benofits roceived by
them ot any of them by reason of the oxercise of any
such powars.

(b} Clause 87 in Table A shall not apply to the
Company.

PROCEEDINGS OF DIRECTORS

11. (@) A Director may vote, at any meoeting of the
Directors or of any committee of the Diractors, on any
resolution, notwithstanding that it in any way
concerns of relates to a matter In which ha has,
direcll( orindirectly, any kind of interest whatsoever,
and if ho sholl vote on any such resolution as
alorasaid his vote shall be counted; and in rolation to
any such rasolution as aforesaid he shall {whether or
not he shall vote on the same} be takon into account
in caleulating the quorum prosent at the meoting.

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

THE SEAL

2. (a} If the Cornpany has a seal it shall only bo
used with tha authority of the Directors or ol a
committea of Directors. The Directors may datermine
who shall sign any instrument 1o which the soal is
affixed and unless atherwiso so dotermined It shall b
signed by g Diractor and by the Sacrotary or second
Director. The cbligation under Clause 6 of Table A
rolating to the soalinghof share certificates shall npﬁly
only if the Comrany as a seal. Clause 101 of Table
A shall not apply to the Company.

by Tha Company may exorcise the powers
conforrod by Section 39 of the Act with regard to
having an officlal soal for uso abroad, and such
powaors shall be vested In the Diroctors.

JMGENRM/LE/94

INDERANTY

12 {a) Every Direster or ather officer or Awditor of
tho Company shalf be indeminilicd oul of tho assels
of tho Cesnpany snamst all jossos of lishiliies which
ho may sustsin or incur in er abeul the exacution of
the duues of his offico of atherwise in relation
thorota, including any liabilit mcurged by nim 0
defending any procoodings, whether civil or ctiminal,
or in connhoction with any application under Section
144 or Saction 727 of tho Act i which rolief is
granted to him by the Court, and no Director or othor
officor shall bo liablo for any ioss, domago of
misfortune which may happon o or ba inzurred by the
Company in the exocution of the duties of his olfico
or in rolation thorato, But this Asticlo shall enly have
olfoct in sa far as its provisions are not avoided b
Saction 310 of the Act.

{b) The Directors shall have pawer to purchaza
and maintain for any Director, officer or Auditor of the
Company insuranco against any such liability as is
ralerred to in Section 310{1) of the Act.

{e) Clause 118 in Tablo A shall not apply to
the Company.

TRANSFER OF SHARES

12, The Directors may, ln thelr absolute discratlon
and without assigning any reason therefor, dacline to
raﬂistor the transfor of a shara, whather or natitis a
fu raid share, ond tho first sentence of Clause 24
in Tahlo A sholl not apply to the Company,

Names and sddrosses of Subscribars

For and oh behall of

1.  Instant Companies Limited
1 Mitchell Lene
Bristol BS1 6BU

B,

£cr and on behalf of

2. Swit tncorporations Limited
1 Mitchell Lana
Bristot BS1 6BU

Dated 17.01.94

Witness to the above Signaturoesi- Mark Andorson
1 Mitehell Lano

W / Brstot B3Y 68U
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¢ No., 2935401
THE COHMPANIES ACT 1983
COMPANY LIMITED BY SHARES
RESOLUTIONS
OF
LOTHIX PROJEBCTS LIMITED
(passed on S'A/dﬂ;f-“iQ%)

At an Extraordinary General Meeting of the Company held at &, #PF:d Sreger
Loado~ EC2R 244 on L Fucw 1994 at g 4 mm4p.m, the following
Resolutions were passed of wvhich Resolution 1 to 2 were passed as Ordinary
Resolutions and Resolutions 3 to 5 were passed as as Special Resolutions

ORDINARY RESOLUTIONS

1, THAT the authorised share capital of the Company be increased from
£1,000 tc £3,500,100 by the creation of 999,100 Participating Shares of f1
each and the creation of 2,500,000 Preference Shares of £1 each AND THAT
(i) 75 Ordinary Shares (including the two in issue at the date hereof) be
redesignated as "A" Ordinary Shares, and that the remaining 25 Ordinary
Shares be redesignated as "B" Ordinary Shares and (ii) the 900 undesignated
Ordinary Shares of £1 each be converted into Participating Shares, in each
case having the rights set out in the new Articles of Association to be
adopted pursuant to resolution 5.

2. THAT the Directors be and they are hereby generally and
unconditionally authorised, in accordance with Section 80 of the Companies
Act 1985, to exerclse all the powers of the Company to allot relevant
securities (as defined in sub-section (2) of the said Section 80) of the
Company up to an aggregate nominal amount of £3,500,098 provided that this
authority shall expire five years f£rom the date of this Resolution save that
the Company may before such expiry make an offer or agreement which would or
might require relevant securities to be allotted after such expiry and the
Directors may allot velevant securities in pursuance of such an offer or
apreement as if the authority conferred hereby had not expired, This
authority shall supersede all previous authorities conferred upon the
Directors pursuant to the said Section 80, which authorities are hereby
revoked,

SPECTAL RESOLUTIONS

3. That subject to the passing of Resolution 2, the Directors be and
they are hereby empowered to allot equity securities (as defined in Section
94(2) of the Companies Act 1985) of the Company pursuant to the authority
conferred by Resolution 2 above as if Section 89(1) of the said Act did not
apply to any such allotment; provided that this power shall be limited to
the allotment of equity securities for cash up to an aggregate nominal
amount of &3,500,098. This power shall expire five years from the date of
this Resolution save that the Company may before such expiry make an offer
or agreement which would or might require equity securities to be allotted
after such expiry and the Directors may allot equity securities in pursuance
of such offer or agreement as if the power had not expired.

= lll i ||I|l?l|||
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4, THAT the Memorandum of Association of the Company be altered with
respect to 1its objects, by the deletion of Clause 3 thereof and the
substitution therefor of the new Clause 3 of which a draft has been produced
: to the Meeting and for the purpose of identification has heen initialled by
‘ a Director of the Company,

5. THAT the Regulatiocns contained in the printed document prouuced to
the Meeting and for the purpose of identification Initialled by & Director
| of the Company, be approved and adopted as the Articles of Asscclation of
the Company, in substitution for, and to the exclusion of, all previous
Articles of Association,

h CHAT
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Ploose do not
WMo In
this margin

Pleoze complate
legibly, proferatly
In black type, ar
bold block lettering

*Insart full nama
of company

tThe copy must be
printed or in some
other form approved
by the registrar

Stnsert Director,
Secrotary,
Admimistrator,
Admimstratve
Recenver or Receivar
{Scotlandi ag
BpRIOPrIate

COMPANIES FORM No. 123

Notice of increase
in nominal capitai

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies

For official use Company number

(111 [za3sze
[
Name of company Ledadad
o e L -
¢ JomMix  PRoSERTS  L1MITED )

gives notice in accordance with section 123 of the above Act that by resolution of the company

[ 55

the nominaf capital of the company has been

increased by £ 3,4-3, 100

beyond the registered capital of £ 1,029

A copy of the raesolution authorising the increase is attached.t

The conditions {e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

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

Signed ﬁf\;\/c” a e

yp = ovnF a1 |

Please tick here if
continued overleaf

DesignationE_D.azs“crdfﬂ Date 5/:%4

v

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

AStoesT poeris cRisP
e 639

FLYNN )

OF1- 638 )

el . ASC

T e el e

For official use

Post room

R

General section

KLCIRECEIPT DATE:08287/84.

=

1937 Egd ton
690 F17248
_S0INE7

Companles 5123 * %



COMPANIES FORM No. 224

Notice of accounting reference date
{to be delivered within 6 months of

incorporation)
fé:ci-g?ﬂ% not Pursuant to section 224 of the Companies Act 1985
this margin =
To the Registrar of Companies For official use  Company number
rie%?e comfp!at;aw Fe=r =T -n
egibly, prefora
in black type, or ‘- .:. - .:. - .: 23340
bold block lettering  Name of company
‘Insent fu’l nama [
of company _' Zommix PROTJECTS LIMITED ] R

gives notice that the date on which the campany’s accounting reference period 1s to be treated as

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

Important
The accounting
reference date to

be entered along-
side should be Day  Month

completed as in the J r——
follovang examples. )12

SApri
Day Nonth

[07570:4]

30 June
Day KMonth

|3_folon:s|

31 December
Day Manth

. / t\G"“/ ] - f
tD ' r=3 Ny z
agp‘:g’p”m Signed ZMJZ [Director] {;‘.Sac;e.taw-qr Date _5/ 5‘/{;4

v

Presentor’'s name address and For official use
reference {if any): General Section Post room
cbE 639 Ei

Lot BER x
oFI-&38 i KLO'RE EI'ﬁT DATE:e8/07/34

Vﬁé ASC !“ e

OyeZ‘i Tho Sohctors® Low Stationery Soaaty ple, Oyez House, 27 Cnmszott strest. Londen SEU §TS 3 B5_FETSD
et ) &019191
LI | i

AsuoRST weRRls crsP “ “W

Companies G224



REF:
DATE;

2,
Table A,

PDG/0287b \
04/07/94

THE COMPANIES ACT 1983

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCTATION
(Adopted by Special Resolution passed on Sth July 1994)
- of -

LOTHMIX PROJECTS LIMITED

PRELIMINARY
In these Articles;-

"the Act" means the Companies Act 1985 including any statutory
modification or re-enactment thereof for the time being in force;

"Table A" means 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);

"MAY Ordinary Shares" means "A" ordinary shares of £1 each in the
capital of the Company;

"WB" Ordipary Shares™ means "B" ordinary shares of £1 each in the
capital of the Company;

"Cap" shall have the meaning given to it in Article 7.6.2.

"Participating Shares” means the 0% participating preference
shares of £1 each in the capital of the Company;

"Preference Shares" means the 0% cumulative convertible redeemable
preference shares of £1 each in the capital of the Company;

"Sale" means the completion of an agreement for the purchase of
all of the 'A' Ordinary Shares by the 'B' Ordinary Sharzholder or
all of the 'B' Ordinary Shares by the 'A' Ordinary Shareholder.

The Company is a private company. The regulations contained in
save insofar as they are excluded or varied hereby, and the

regulations hereinafter contained shall constitute the regulations of the

Company,

Clauses 2, 3, 24, 40, 41, 50, 54, 64 to 69 (inclusive), 72 to 81

(inclusive), 89 to 91 (inclusive) and 118 of Table A shall not apply to the

Company.

JRVRAATA

*K2C8F

[KLDIRECETFT DATE:087/87/94)




SHARES

3. (a) The shares shall be under the cortrol of the Directors and the
Directors may allot any relevant securities (as defined by Section 80(2) of
the Act) of the Company to a nominal amount of £3,500,100 (being the amount
of the existing authorised share capital of the Company at the date of the

adoption of these Articles) in accordance with the provisions of these
Articles,

(b) The general authority conferred by Article 3 hereof shall extend
to all relevant securities of the Company from time to time unissued during
the currency of such authority. The said general authority shall expire on
the fifth anniversary of the date of the adoption of these Articles unless
varied or revoked or reneved by the Company in General Meeting.

(¢) The Directors shall be entitled under the general authority
conferred by Article 3 hereof to make at any time before the expiry of such
authority any offer or agreement which will or may require securities to be
allotted after the explry of such authority,

(d) Subject alvays to the provisions of Article 5 below, Section 89(1)
of the Act shall not apply to any allotment of shares in the Company,

4. (a) The share capital of the Company at the date of the adoption of
these Articles is £3,500,100 divided into 75 "A" Ordinary Shares, 25 "B"
Ordinary Shares, 1,000,000 Participating Shares and 2,500,000 Preference
Shares. The special rights and restrictions attached to each class of share
capital of the Company shall be as set out in Article 7.

(b) The "A" Ordinary Shares and the "B" Ordinary Shares shall be
separate classes of shares hut save as herein expressly provided shall rank
pari passu in all respects,

5. (a) Save as provided in Article 5(d) and as the holders of the MA"
Ordinary Shares and the holders of the "B" Ordinary Shares shall otherwise
agree in vriting all new shares created upon any increase of capital and any
issue of unissued shares shall consist of such number of "A" Ordinary Shares
and "B" Ordipary Shares as reflects the proportion as nearly as may be in
vhich the "A" Ordinary Shares and the "B" Ordinary Shares were held prior to
such issue.

(b} Upon any issue of shares the Directors shall first offer the "A"
Ordinary Shares to be issued to the holders for the time being of the
existing issued "A" Ordinary Shares and if such offer shall not be fully
accepted within twenty-one days of the making thereof or on the receipt of
an intimation from the member concerned that he declines to accept such
offer in full the Directors shall thereupon offer any remaining "A" Ordinary
Shares to be issued to the holders for the time being of the existing "B"
Ordinary Shares. If such last mentioned offer shall not be fully accepted
within tventy-one days from the making thereof the Directors may allot or
othervise dispose of the remaining unissued "A" Ordinary Shares as they may
in their discretion think fit subject always to compliance with paragraph
(a) of this Article,

(¢) The provisions of paragraph (b) of this Article shall also apply
to any issue of "B" Ordinary Shares save that references to "AY Ordinary



Shares shall be construed as references to "B" Ordinary Shares and
references to "“B" Ordinary Shares shall be construed as reference to “A"
Ordinary Shavres,

(d) The provisions of Article 5 shall not apply to the issue by the
Company of Preference Shares or Participating Shares and the Directors shall
be authorised to issue such Preference Shares or Participating Shares
pursuant to the authority glven in Article 3,

6. The lien conferred by Clause 8 in Table A shall attach to fully
paid shares and to all shares registered in the name of any person indebted
or under 1liability to the Company whether he be the sole registered holder
thereof or one of two or more joint holders.

RIGHTS OF THE SHARES

7. The rights and restrictions attaching to the various classes of
shares are as follows:

7.1, Income

7.1.1, Income on Preference Shares,

The Preference Shares shall not entitle the holder thereof to a
dividend.

7.1.2, Income on Ordinary Shares,

The Ordinary Shares shall entitle the holder thereof to such
dividend as the Company may by ordinary resclution declare, provided however
that no dividend shall be payable on the Ordinary Shares while there are
Preference Shares in issue, Clause 102 of Table A shall be read accordingly.

7.1.3, Income on Participating Shares

The Participating Shares shall not entitle the holder therecf to a
dividend.
7.2, Capital

On a return of assets on a winding up or otherwise (other than on
redemptica or purchase of shares) the assets of the Company available for
distributions to its members shall be applied:-

(a) first in paying to the holders of the Preference Shares the Issue
Price thereof together with such sum as will produce a return of
12.5% per annum on each such Preference Share, such sum to accrue
from the date of issue of the relevant Preference Share to the
date of payment compounded annually;

(b) secondly, in distributing the balance amongst the holders of the
Ordinary Shares pari passu as i1f they were all shares of the same

class up to such ampunt as will produce a return on the Ordinary
Shares equal to the Cap;



(¢) thirdly, in distributing the balance amongst the holders of the
Participating Shares provided that after the distribution of
£100,000,000 of such balance, the Deferred Shares (if any) shall
be entitled to receive an amount equal te the nominal value of
such Deferred Shares;

7.3, Redemption
7.3.1, The Company shall have the right, subject to the Act, to redeem at

any time and from time to time during the period commencing on the day of
the adoption of these Articles the whole or any part of the Preference
Shares for the time being issued and outstanding by giving to the holders of
the particular Preference Shares to be redeemed rot less than 28 days' prior
notice in writing of the date (the "redemption date") when such redemption
is to be effective,

7.3.2, In the case of a partial redemption the Company shall redeem such
proportion of each holder of Preference Shares' shareholding as is equal to
the proportion such shareholding bears to the total number of Preference
Shares then in issue,

7.3.3. Any notice given under this paragraph 7.3 shall specify the
particular Preference Shares to be redeemed, the applicable redemption date
and the place at vhich the certificates for such Preference Shares are to be
presented for redemption and upon such redemption date the Company shall
redeem the particular Preference Shares to be redeemed on that date and each
of the holders of the Preference Shares concerned shall be bound to deliver
to the Company at such place the certificates for such of the Preference
Shares concerned as are held by him (or an indemnity in lieu thereof in a
form satisfactory to the Company). Upon delivery the Company shall pay to
such holder the amount due to him 1n respect of such redemption. If any
certificate so delivered to the Company includes any Preference Shares not
to he redeemed on the relevant redemption date, a fresh certificate for such
Preference Shares shall be issued free of charge to the holder delivering
such certificate te the Company,

7.3.4, There shall be paid on each Preference Share to be redeemad
pursuant to this paragraph 7.3 the Issue Price thereof together with such
sun as will produce a return of 12,5% per annum on each such Preference
Share, such sum to accrue from the date of issue of the relevant Preference
Share to the date of redemption compounded annually,

7.3.5. If upon due presentation of the certificate relating to any
Preference Shares, payment of the moneys due at such redemption shall be
refused the redemption date shall be deemed to be the date on which payment
is actually made and Article 7.3.4 shall be read accordingly.

7.3.6, The receipt of the registered holder for the time being of any
Preference Shares or in the case of joint holders the receipt of any of them
for the moneys payable on redemption thereof shall constitute an absolute
discharge to the Company in respect thereof.

7.3.7. Upon the redemption of any Preference Shares the directors may
pursuant to the authority given by the passing of the resolution to create
the Preference Shares consolidate and/or sub-divide and/or convert the
authorised Preference Share capital existing as a consequence of such



redemption into shares of any other class of share capital into which the
authorised share capital of the Company is or may at that time be divided of
a like nominal amount (as nearly as may be) as the shares of such class then
in issue or into unclassified shares of the same nominal amount as the
Preference Shares,

7.4, Convarsion

7.4.1, Immediately prior to a Sale (and, if relevant, simultaneously with
conversion of the Participating Shares) (the "Conversion Date") such number
of Preference Shares shall convert into the same number of fully paid 'a!
Ordinary Shares such that immediately following conversion (but prior to the
Sale) the former holders of the Preference Shares shall hold X% (or as near
thereto as shall avoid the creation of a fraction of an Ordinary Share) of
the Ordinary Share capital in issue immediately following conversion (and,
if relevant, conversion of the Participating Shares) but prior to the Sale.

7.4.2, The balance of Preference Shares not required to be converted in
accordance with this Article 7.4 shall at the election of the Board
forthwith either be redeemed for an aggregate sum of 1p (which sum the
relevant shareholders authorise the Board to retain for the benefit of the
Company) or be converted into the same number of Deferred Shares.

7.4.3, X shall be calculated by reference to the Capitalisation on the
following basis:-

X = Y x 100
Capitalisation

7.4.4, Por the purposes of this Article 7.4:-

(a) "Y" shall be equal to the aggregate Issue Price of the Preference
Shares together with such sum as will produce a return of 12.5%
per annum on each such Preference Share such sum to accrue from
the date of issue of the relevant Preference Share to the
Conversion Date compounded annually: and

(b) "Capitalisation" shall be the aggregate consideration expressed as
a cash price (whether that consideration 1is to be satisfied in
cash, shares, loan stock or a combination thereof or otherwise)
paid on completion of an agreement or offer to acquire the whole
of the issued equity capital of the Company (or where the Sale
comprised part only of the equity share capital of the Company,
the amount which would have been paid if the whole of the issued
equity share capital had been acquired at the same price per share
as the shares comprised in the Sale).

7.4.5, If on a Sale, the Capitalisation is such that, following a
conversion of the Preference Shares but prior to a Sale, the percentage of
the Capitalisation which would be attributable to the Ordinary Shares in
issue immediately prior to such conversion (being equal to (100-X)% of the
Capitalisation) would othervise exceed an amount equal to the Cap then such
number of Participating Shares shall, simultaneously with conversion of the
Preference Shares and prior to Sale, convert into the same number of fully
paid 'A' Ordinary Shares such that immediately following conversion (but
prior to Sale) the former holders of the Participating Shares shall hold Z%
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(or as near thereto as shall avoid the creation of a fraction of an Qrdinary
Share) of the Ordinary Share capital in issue immediately £ollowing
conversion of the Preference Shares and the Participating Shares but prior
to the Sale,

7.4.6. %2 shall be the greater of =zero and a figure calculated by
reference to the Capitalisation on the following basis:

Z = 100 - X Capitalisation - Cap
100 X 100
Capitalisation
7.4.7, Any conversion pursuant to the rights granted by this Article 7.4

shall be made on the following terms:-

(a) conversion shall take effect imrediateiy on a Conversion Date at
ne cost to the holders thereof and the shares to be converted
shall be apportioned rateably (.r as near thereto as may be
practicable to avoid the apportionment of a fraction of a share)
among the holders of shares of that class;

(b) forthwith after the Conversion Date the Company shall issue to the
persons entitled thereto certificates for the 'A' Ordinary Shares
and the Deferred Shares (as the case may be) resulting from the
conversion and the certificates for the shares falling to be
converted shall be deemed invalid for all purposes and the holders
thereof shall be bound to deliver the same to the Company for
canceliation; and

(¢) the Ordinary Shares arising on conversion of any Preference Shares
or Participating Shares shall in all respects rank as one uniform
class of shares with the Ordinary Shares in the capital of the
Company then in issue,

7.4.8, If there are insufficient Preference Shares in issue to satisfy
full conversion in accordance with Article 7.4.1 then such number of
Participating Shares shall, immediately prior to such conversion, be
converted into Preference Shares as shall be required to permit full
conversion, Clause 7.4.1 shall be modified accordingly. If X is calculated
in accordance with Article 7.4.3 to be equal to or greater than 100, then
all of the Preference Shares and all of the Participating Shares then in
issue shall be converted into 'A' Ordinary Shares and Articles 7.4.1 and
7.4.5 shall be read accordingly,

7.5, Deferred Shares

7.5.1, The rights attaching to the Deferred Shares shall be as follows:-
{(a) Income and Capital
Save as provided in Article 7.2 the holders of the Deferred Shares

shall not be eutitled to any participation in the profits or the
assets of the Company,
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(b) Votin;

The Deferred Shares shall not entitle the holders thercof to
raceive notice of or to attend or vote at any general meeting of
the Company by virtue or in respect of their holding cof such
Deferred Sharves,

7.5.2. Conversion of Preference Shares or Participating Shares shall be
deemed to confer an irrevocable authority on the Company at any time:-

(a) to appoint any person to execute on behalf of the holders of such
Deferred Shares a transfer thereof and/or an agreement to transfer
the same for no consideration to such perscen as the Company may
determine as custodian thereof; and/or

(b} to purchase the same (in accordance with the provisions of the
Acts) for not more than an aggregate sum of 1lp for all the
Deferred Shares without obtaining the sanctiecn of the holder or
holders thereof and for the purposes of such purchase to appoint a
person to execute on bshalf of any holder of the Deferred Shares a
contract for the sale to the Company of any such shares held by
such holder; and

(¢) pending such transfer and/or purchase to retain the certificates
for such Deferred Shares,

7.6. Miscellaneous

7.6.1, Neither the Preference Shares nor the Participating Shares shall
carxy any rights to vote at a general meeting unless the business of the
meeting shall include a resolution for the winding up of the Company, a
reduction in the capital of the Company or a variation or abrogation of any
of the special rights and privileges attached to the Preference Shares or
the Participating Shares as the case may be,

7.6.2 For the purposes of calculating the Cap, in the case ¢f a Sale any
person who has been appointed to prepare a valuation of the Company for the
purposes of such Sale or, if no such person has been appointed or in any
other circumstance, the auditors of the Company for the time being shall be
instructed to apportion the value of the Company or, if on a return of
capital, the assets available for distributions to the members, as
appropriate between (1) an amount equal to the aggregate of the share
capital and share premium account of the Company, (ii) those assets, or the
value, attributable to or deriving from any activities of the Ccmpany in
connection with any underwriting activities carried on by Skandia (UK)
Holdings Limited or any of its subsidiary undertakings from time to time and
to which it has been agreed that transfer pricing arrangements apply and
(iii) those assets, or the value, attributable to, or deriving freom, the
other activities, 1f any, of the Company (the "Other Activity Value"). The
Cap shall be equal to the aggregate of (i) the Other Activity Value and (ii)
the sum of £3,500,000 increased at a rate of 36% per annum, compounded
annually, from the date of adoption of these Articles to the date of payment
or the Conversion Date as the case may.




RESOLUTIONS

B. Any such regsolution in writing as 1s referred to in Clause 53 of
Table A may consist of several documents in the like form each signed by one
or more of the members (or their duly authorised representatives) in that
Clause roferred to.

TRANSFERS

9. {(a) The Directors shall register a transfer made either in accordance
vith the provisions of Article 10 below or pursuant to the written agreement
of all the members for the time being,

(b) Subject to the provisions of Article 9(a) above the Directors
shall in their absolute discretion and without assigning any reason therefor
decline to register any transfer of any share.

10. (a) For the purpose of this Article:-
(1) the word "company" includes any body corporate;

(ii) the expression "a member of the same Group", in relation to any
company, means any othexr company which is for the time being a
holding company of such company or a subsidiary of such company or
a subsidiary of a holding company of such company. The
expressions "holding company" and "subsidiary" have the meanings
ascribed to them respectively by Section 736 of the Act;

(iii) the expression "Transferor" means a company or other person (other
than a Transferee) which has transferred or proposes to transfer
shares to a member of the same Group or to a connected person, as
the case may be;

(iv) the expression "Transferee" means a company or other person for
the time being holding shares, in the case of a company, in
consequence, directly or indirectly, of a transfer or series of
transfers of chares between members of the same Group or, in the
case of an other person, in consequence of a transfer or series of
transfers between connected persons (the relevant Transferor in
the case of a series of such transfers being the first transferor
in such series);

{v) the expression "the Relevant Shares" means and includes (so far as
the same remain for the time being held by any Transferee) the
shares originaily transferred to such Transferee and any
additional shares issued to such Transferee by way of
capitalisation or acquired by such Transferee in exercise of any
right or option granted or arising by virtue of the holding of the
Relevant Shares or any of them or the membership thereby
conferred; and

{vi) "connected person" in relation to any person which is not a
company means a trust approved by the 'A' Shareholder of which Mr
Bennett and his wife and children are the principal beneficiaries;

(b} Any shares may at any time be transferred:-
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1 by any member being a company to a member of the same Group as the
Transferon;

(i1) by any member being an individual to a onnected person; and

(i11%) to any person with the consent in vriting of all other members of
the Company.

{(c) TIf a Transferee ceases to be a member of the same Group of which
the Transferor from which (whether directly or by a series of transfers
under paragraph (b){i) above) the Relevant Shares were derived was a member
at the time the Relevant Shares were so derived, or if a Transferee ceases
to be a connected person, it shall be the duty of the Transferee forthwith
to notify the Directors in writing that such event has occurred and (unless
the Relevant Shares are thereupon transférred to a member of such Group or a
connected person any such transfer being deemed to he authorised under the
foregoing provisions of this Article) the Transferee shall be deemed on the
happening of such cvent to have given notice to the Company indicating its
desire to dispose of the shares and to have appointed any director of the
Company as hils attorney to transfer the shares to the Transferor for a
gonsideration of £1 and to do all things reasonably incidental to such
transfer and, pending completion of such transfer and receipt by such
attorney of such proceeds, all rights attaching to such shares shall lapse.

PROCEEDINGS AT GENERAL MEETINGS

11. No business shall be transacted at any General Meeting unless a
quorum 1s present, Two members present (of whom one shall be or represent a
holder of "A" shares and one shall be or represent a holder of "B" shares)
shall be a quorum for all purposes provided however that if within half an
hour from the time appointed for the meeting a quorum is not present the
meeting shall stand adjourned to the same day in the next week at the same
time and place and a holder of "A" Shares then present shall be a quorum,

12, It shall not be necessary to give any notice of an adjourned
Meeting and Clause 45 of Table A shall be construed accordingly.

13, A poll may be demanded by any member present in person or by proxy
and entitled to vote and Clause 46 of Table A shall be modified accordingly.

14, {(a) Subjeet to Article 7.6 on a show of hands avery member who is
present in person shall have one vote and on a poll every member shall have
one vote for every £1 in nominal amount of the "A" Ordinary Shares of which
he is the holder and one vote for every £1 in nominal amount of the "Bt
Ordinary Shares of which he 1s the holder provided that;-

(1) no "A" Ordinary Shares shall confer any right to vote upon a
resolution for the removal from office of the "B" Director;

(ii) no "B" Ordinary Shares shall confer any right to vote upon a
resolution for the removal from office of an "A" Director;

(iii) if at any meeting any holder of any "A" Ordinary Shares is not
present in person or by proxy the votes exercisable on a poll in
respect of the "A" Ordinary Shares held by membe.s present in




person or by proxy shall be pro tanto increased s¢ that such "A"
Ordinary Shares together entitle such members to the same
aggregate number of votes as could be the case in respect of all
the "A" QOrdinary Shares if all the holders thereof were present;
and

{iv) the provisions of sub-paragraph (iii) of this Article shall apply
to the votes exercisable on a poll in respect of "“B" Ordinaxy
Shares except that references to "A" Ordinary Shares shall be
construed as references to "B" Qrdinary Shares.

(b} The Chairman of a general meeting shall not be entitled to a
second or casting vote,

DIRECTORS
15, The number of Directors shall be not less than two.

16. (a) The holders of a majority of the "A" Ordinary Shares for the time
being issued shall be entitled by notice in writing signed by them and left
at or sent by registered post to the registered office for the time being of
the Company to appoint 3 Directors and by like notice to remove any Director
so approinted and at any time and from time to time by like notice to appoint
any other person to be a Director in the place of the Director so removed or
in the place of any Director vacating office in any way and originally so
appointed by them., Any Director so appointed shall be an "A" Director. Por
50 long as Mr Bennett and any connected persons are registered as the
holders of a majority of the "B" QOrdinary Shares for the time being issued
he shall be entitled by notice in writing signed by them and left at the
registered office for the time being of the Company to appoint himself as a
director and by like notice to remove any Director so appointed. If so
appointed Mr Bennett shall be a "B" Director. In the event of his death or
permanent disabllity or ceasing to be an employee of the Company by reason
of his gross conduct the then holders +f a majority of the 'B' Shares shall
be entitled by like notice to appecint -ay other person as a 'B' Director in
his place. Any notice given pursuant to this paragraph of this Article
shall take effect immediately upon delivery to the registered cffice of the
Company.

{(b) Every Director appointed pursuant to this Article shall hold
office until he is either removed or dles or vacates office pursuant to
Article 22 and (subject to the provisions of Section 303 of the Act) nelither
the Company in General Meeting nor the Directors shall have power to fill
any such vacancy but the provisions of this Article may be relaxed or varied
to any extent by agreement in writing between the holders of a majority of
the "A" Ordinary Shares for the time being issued and the holders of a
majority of the "B" Ordinary Shares for the time beinp issued,

(¢) Any Director appointed pursvant to this Article shall be at
liberty from time to time to make such disclosures to the shareholder (and
vhere such shareholder is a corporation to its holding company or any of the
subsidiary companies of such holding company) appointing him as to the
business and affalrs of the Company as he shall in his absolute discretion
determine.

(d) Except in manner provided by this Article and Article 17 belovw no
person shall be appointed to £ill any vacancy occurring in the office of
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Director and neither the Company in General Meseting nor the Directors shall
have power to f£ill any such vacancy,

17, The holders of a majority of the "AM shares and a majority of the
"B" shares may Jointly from time to time by uotice in writing signed by them
and left at or sent by registered post to the registered office for the time
being of the Company appoint full time employees of the Company as Directors
and by like notice remove any Director so appointed and at any time and from
time to time by like notice appoint any other person to be a Director in
bPlacn of the Director so removed or in the place of or in addition to any
Director appointed under this Article., Any Director appointed under this
Article shall be an Executive Director for the purposes of Article 30.

18, A Director need not hold any shares of the Company to qualify him
as a Director but he shall be entitled to receive notice of and attend at
all General Meetings of the Company and at all separate General Meetings of
the holders of any class of shares in the capital of the Company,

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

2Q0. Ine Directors may exercise all the powers of the Company to borrow
or raise money and to mortgage or charge its undertaking, property and
uncalled capital and to issue debentures, debenture stock and other
securities as security for any debt, liability or obligation of the Company
or of any third party,

21. A Director entitled to vote may vote as a Director in regard to
any contract or arrangement in which he is interested, or upon any matter
arising thereout, and if he does so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract or
arrangement 1s under consideration and Clause %4 in Table A shall be
modified accordingly,

22, The office of Dirazctor shall be vacated if the Director

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

{ii) becomes prohibited from being a Director by reason of any order
made under Sections 296 to 299 of the Act; or

(iii) in the opinion of all his co-Directors becomes incapable by reason
of mental disorder of discharging his duties as Directors or

(iv) resigns his office by notice in writing to the Company; or
(v) is removed from office under Article 16 or 17,

23, (a) Any Director may by writing under his hand appoint any other
person to be his alternate and every such alternate shall (subject to his
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giving to the Company an address within the United Kingdom at vhich notices
may be served on him) be entitled to recelve notlces of all meetings of the
Directors and, in the absence from the Board of the Director appointing him,
to attend and vote at meetings of the Directors and to exercise all the
povers, rights, dutles and authoritles of the Director appointing him, A
Director may at any time revoke the appointment of an alternate appointed by
him, and subject to such approval as aforesaid appoint another person in his
place, and 1f a Director shall die or cease to hold the office of Director
the appoiniment of his alternate shall thereupon cease and determine. An
alternate Director shall not be counted in reckoning the maximum number of
Directors allowed by the Articles of Association for the time being. A
Director acting as alternate shall have an additional vote at meetings of
Directors for each Director for whom he acts as alternate but he shall count
as only one for the purpose of determining whether a quorum be present.

(b} Every person acting as an alternate Director shall be an officer
of the Company, and shall alone be responsible to the Company for his own
acts and defaults, and he shall not be deemed to be the agent of or for the
Director appointing him.

24, The quorum necessary for the transaction of the business of the
Directors shall be two, of whom one shall be an "A" Director and one a “BY
Director. A meeting of the Directors at which a quorum is present shall be
competent to exercise all powers and discretions for the time being
exercisable by the Directors., If a quorum is not present within half an
hour of the time fixed for the meeting the meeting shall stand adjourned
until the same day in the next week at the same time and place when an A

Director or Directors then present shall form a quorum.

25, Any such resolution in writing as is referred to in Clause 93 of
Table A may consist of several documents in the like form each signed or
approved by letter telex or cable by one or more of the Directors for the
time being entitled to vote at a meeting of the Directors and Clause 93 of
Table A shall be modified accordingly.

26. The Chairman of the Board shall be nominated by the holders of a
majocity of the "AY Ordinary Shares.

27. The Directors may delegate any of the powers to committees upon
vhich both the VA" Directcrs and "B" Directors shall be represented. Any
committee so formed shall in the exercise of the powers so delegated conform
to any regulations that may be imposed by the Directors. Any such
delegation may be made subject to any cond'.tions the Directors may impose,
and either collaterally with or without exclusion of their own powers and
may be revoked or altered.

28. The meeting and proceedings of any committee of the Directors
formed pursuant to Article 27 above shall be governed by the provisions of
these presents regulating the meetings proceedings of the Directors, so far
as the same are applicable and are not superseded by any regulations made by
the Directors pursuant to Article 27,

29, Any Director or alternate Director or member of a committee of the
Directors may participate in a meeting of the Directors or such committee by
means of conference telephone or sr.milar communications equipment wherehy
all persons participating in the meeting can hear each other and
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participation in the meeting in this manner shall be deemed to constitute
presence in perscn at such meeting,

30, The Directors may from time to time appoint one or more of their
body to hold any executive office in the management of the business of the
Company including the office of Chief Executive or Managing or Joint
Managing or Deputy or Assistant Managing Director as the Directors may
decide for such fixed term or without limitation as to period and on such
terms as they think fit and a Director appointed to any executive offilce
shall (without prejudice to any claim for damages for breach of any Service
Contract between him and the Company) if he ceases to hold the office of
Director from any cause ipso facto and immediately cease to hold such
executive office,

31, Questions arising at any meeting of Directors shall be determined
by a majority of votes, whether such majority shall consist of a whole or a
fraction of a vote. For this purpose fractions of a vote shall be taken
into account and in the case of an equality of votes the Chairman of the
Board of Directors shall not have a casting vote. Clause 88 of Table A
shall be modified accordingly. On each occasion of the Directors exercising
their votes the "A" Directors shall have 3 votes such votes to be divided
equally between such A" Directors respeatively as are present and voring at
the Beoard meeting and the "B" Director shall have 1 vote., The Executive
Directers shall not have a vote,

32, The follewing proviso shall be added to sub-clause (b) of Clause
110 of Table A: “‘provided that the resulting shares distributed to the
holders of the "A" Ordinary Shares shall be "A" Ordinary Shares and those
distributed to the holders of the “B" ‘. 'nary Shares to be "B" Ordinary
Snares and provided further that al. new shares shall be issued in
accordance with Article 5.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

a3, Any one of the Directors or the Secretary for the time beiung of
any corporation which is a member of the Company, or any other person
appointed by resolution of the Directors or other governing body of such
corporation, may (subject to the Articles of Association of that
corporation) act as its representative at any meeting of the Company or any
class of members of the Company and the person so authorised shall be
entitled to exercise the same powers on behalf of the corporation which he
represents as that corporation could exercise if it were an individual
member of the Company.

34, Any one of the Directors or the Secretary for the time being of
the Company or any other person appointed by resolution of the Directors or
other governing body of the Company may act as its representative at any
meeting of any corporatior of whieh the Company is a member or of any class
of members of such corporation and the person sc authorised shall be
entitled to exercise the same powers on behalf of the Company as the Company
could exercise if it wvere an individual member of that corporation.

INDEMNITY

35, Every Director or other officer of the Company shall be entitled
to be indemnified out of the assets of the Company against all costs,

-13-




charges, losses, expenses and liabilities which he may sustain or incur ip
or about the execution of the duties of his office or otherwise in relation
thereto, including any 1liability incurred by him in defending any
proceedings, whether civil or criminal, ir vhich judgement is given in his
favour or in whish he is acquitted or in connection with any applicatien in
which relief is granted to him by the Court from liability for negligence,
default, breach or duty or breach of trust in relation to the affairs of the
Company. No Director ox other officer shall be liable for any loss, damage
or misfortune which may happen to or be incurred by the Company in the
execution of the dutles of his office or in relation thereto, But this
Article shall only have effect insofar as its provisions are not avoided by
the Act,
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NAMES AND ADDRESSES OF SUBSCRIBERS

DATED this day of 199 ,

VITNESS

to the above signatures:-
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THE COMPANIES ACTS 1983 TO 1989

PRIVATE COMPANY
LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
- of -
LOTMIX PROJECTS LIMITED
The Company's name is LOTHMIX PROJECTS LIMITED,

The Company's registered office is to be situated in England and

The objects for which the company s established are:-

to carry on all kinds of insurance and assurance business, all
kinds of re-insurance and re-assurance business, all kinds of
counter-insurance and counter-assurance business, all kinds of
guarantee and indemnity business and all kinds of
counter-guarantee and counter-indemnity business and, in
particular and without limitation, to carry on business of the
following classes: -

fire and natural forces insurance;

accident and sickness insurance;

employer's liability and workmen's compensation insurance;

motor and land vehicle insurance;

marine, aviation and transit insurance; and

general liability, credit suretyship and financial loss insurance

in all forms and branches, vhether now known or hereafter to be devised.

No.2935401
1.
2.
Wales,
*¥3, (1)
(a)(i)
(a)
(b)
{c)
(d)
{e)
(£
(i)
(iii)

to grant insurances against every kind of loss, damage or injury
caused by or consequential upon fire, lightning, hail, storm,
tempest, flood, earthquake, explosion, naval or military or arial
operations, c¢ivil disturbance, usurped power or riot or the
quelling thereof, transit by land or water or air, or other
misfortune howsoever occurring and to grant insurances against any
liabilities to third parties associated with the beforementioned
perils

to grant insurance or guarantees against every kind of
misadventure (including loss, damage or injury caused by or
suffered by boilers and engineering installations or any other
kind of property), accident, mortality, sickness, climatic
conditions, burglary, theft or embezzlement or acts of negligence
error or omission, and against loss, damage or injury
consequential upon transit by any means vhatsoever, the making of

* Adopted

by Special Resolution passed on 5th July 1994,



(iv)

(v)

(vi)

{vii)

(viii)

(ix)

-3 .

calls upon shares, the diminution of dividends or inccme, the loss
or forfeiture of licences, leases, other property and rights or
the acceptance of incomplete discharge of obligations created by
contracts or undertakings or transactlons or by the operation of
lav or otherwise and to grant insurances against any liabilities
to third parties assceiated with the beforementioned perils

to grant insurances against loss of or damage to or arising out of
or in connection with the use of mechanically propelled vehicles
and the third party risks arising therefrom

to grant Insurances or to executa bonds or guarantees upon any
type of ship, vessel or boat or aireraft or in relation thereto or
arising therefrom, the machinery, tackle furniture or equipment,
the goods, merchandise or property of any description whatever on
board, the freight or any other interest vhatsoever, the risks
incidental to construction, vrepair, landing, taking-off or
docking, including third party risks, transit risks of all kinds
and other risks whatsoever

to pay, satisfy ox compromise any claims made against the Company
in respect of any iansurance, assurance, reinsurance,
counter-insurance, reassurance guarantee, indemnity,
counter-guarantee or counter-indemnity contract or policy entered
into or granted by the Company, which claims the Company may deem
it expedient to pay, satisfy or compromise, notwithstanding that
the same may not be valid in law, and to revive any contract or
policy which may have become void or lapsed on such terms or
conditions and in such cases as may be deemed expedient, or in
lieu of revising any such contract or policy to grant any new
contract or polley or to make any other concessions in favour of
the persons entitled to the lapsed or void contract or policy

to create or set aside out of the capital or revenue of the
Company, a special fund, or special funds, and to give to any
class of its policyholders, or creditors, any preferential right
over any fund or funds so created, and for such or any other
purposes of the Company to place any portion of the Company's
property in the names or under the control of the trustees, and to
give any class of insurers a right to participate in the profits
of the Company or any branch of its business

to carry on business as consultants, advisers and managers in
relation to insurance, financial planning and pension schemes and
as consultants, assessors, valuers, surveyors and average
adjusters and as mortgage brokers and agents and to act as agents
for policy holders in connection with their policies and to advise
as to insurance matters of every desecription

to act as agents or managers for any insurance company,
association, protection and indemnity club or syndicate or for any
individual underwriter in connection with its or his insurance or
underyriting business (wherever the same may be carried on) or any
branch of the same and to make arrangements for all classes of
insurance and to enter into any agreements for any of the purposes
aforesaid with any such company, association, syndicate or
underwriter and to act for and represent, and to employ as agentis,
any government, company or person in any part of the world.



(11}

- -

Without prejudice to the generality of the object and the powers

of the Company derived from Section 3A of the Act the Company has powver to
do all or any of the following things;-

(a)

(b)

(¢)

(d)

{e)

(£)

to purchase or by any other jpeans acquire and take options over
any proparty whatever, and any rights or privileges of any kind
over or in respect of any property:

to apply for, register, purchase, or by other means acquire and
protect, prolong and renew, whether in the United Kingdom or
elsevhere any patents, patent rights, brevets d'invention,
licences, secret processes, trade marks, designs, protections and
concessions and to disclaim, alter, modify, use and turn to
account and to manufacture under or grant licences or privileges
in respect of the same, and to expend money in experimenting upon,
testing and improving any patents, inventions or rights which the
Company may acquire or propose to acquire.

to acquire or undertake tha wvhole or any part of the business,
goodwill, and assets of any person, firm or company carrying on or
proposing to carry on any of the businesses which the Company is
authorised to carry on and as part of the consideration for such
acquisition to undertake all or any of the liabilities of such
person, firm or company, or to acquire an interest in, amalgamate
with, or enter into partnership or into any arrangement for
sharing profits, or for co-operation, or for mutual assistance
wvith any such person, firm or company, or £for subsidising or
othervise assisting any such person, firm or company, and to give
or accept, by way of consideration for any of the acts or things
aforesaid or property acquired, any shares, debentures, debenture
steck or securlities that may be agreed upon, and to hold and
retain, or sell, mortgage and deal with any shares, debentures,
debenture stock or securities so received;

to improve, manage, construct, repair, develop, exchange, let on
lease or othervise, mortgage, charge, sell, dispose of, turn to
account, grant licences, options, rights and privileges in respect
of, or otherwise deal with, all or any part of the property and
rights of the Company;

to invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined and
to hold or otherwise deal with any investments made:

to lend and advance money or give credit on any terms and with or
vithout security to any person, firm or company (including,
without prejudice to the generality of the foregoing, any holding
company, subsidiary or fellow subsidiary of, or any other company
associated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships cof all kinds,
to receive money on deposit 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 person,
firm or company {(including, without prejudice to the generality of
the foregoing, any such holding company, subsidiary, fellow
subsidiary or associated company as aforesaid);



(g)

(h)

(i)

(1

(k)

(1)

(m)
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to borrow and raise money i1in any manner and to secure the
repayment of any money borrowed, raised or owing by mortgage,
charge, standard security, lien or other security upon the whole
or any part of the Company's property or assets (whether presernt
or future), including its 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 abligation or
liability it may undertake or which may become binding on it;

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

to apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling
the Company to carry any of 1ts objects inte effect, or for
effecting any modification of the Company's constitution, or for
any other purpose which may seem calculated directly or indirectly
to promote the Company's interests, and to oppose any proceedings
or applications which may seem calculated directly or indirectly
to prejudice the Company's interests;

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

to subscribe for, take, purchase, or otherwvise acquire, hold,
sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other company constituted
or carrying on business 1n any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or
otherwise, in any part of the world;

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

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



(n)

{o)

(p)

(g

(r)

(s)

(t)
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to sell or otherwise dispose of the whole or any part of the
business or property of the Company aither together or in porticns
for such consideration as the Company may think F£it, and in
particular for shares, debentures or securities of any company
purchasing the same;

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

to remunerate any person, Eirm or company rendering services to
the Company either by cash payment or by the allotment to him or
them of shares or other securities of the Company credited as paid
up in full or in part or otherwise as may be thought expedlent;

to distribyte among the Members of the Company 1in kind any
property of the Company of vhatever nature;

to pay all or any expenses Iincurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and to
pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
securities of the Company;

to support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or club which
may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where the
Company carries on business; to give or award pensions, annuities,
gratuities, and superannuation or other allowances or benefits or
charitable aid and generally to provide advantages, facilities and
services for any persons who are or have been Directors of, or who
are or have been employed by, or who are serving or have served
the Company, or any company which is a subsidiary of the Company
or the holding company of the Company or a fellow subsidiary of
the Company or the predecessors in business of the Company or of
any such subsidiary, holding or fellow subsidiary company and to
the wives, widows, children and other relatives and dependants of
such persons; to make payments towards insurance including
insurance for any Director, officer or Auditor against any
liability as is referred to in Section 310(1) of the Act; and to
set up, establish, support and maintain superannuation and other
funds or schemes (whether contributory or non-contributory) for
the benefit of any of such persons and of their wives, widows,
children and other relatives and dependants; and to set up,
establish, support and maintain profit sharing or share purchase
schemes for the benefit of any of the employees of the Company or
of any such subsidiary, holding or fellow subsidiary company and
to lend money to any such employees or to trustees on their behalf
to enable any such purchase schemes to be established or
maintained;

subject to and in accordance with a due compliance with the
provisions of Sections 155 to 158 (inclusive) of the Act (if and
so far as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance ({(as
defined in Section 152(1)(a) of the Act) for any such purpose as
is specified in Section 151(1) and/or Section 151(2) of the Act;
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to procure the Company to be registered or recognised in any part
of rlie worid;

r¢ do all or any of the things or matters aforesaid in any part of
the world and either as bprincipals, agents, contractors or
othervise, and by or through agents, brokers, sub-contractors or
otherwise and ejther alone or in conjunction with others;

to do all such things as may be deemed incidental or cenducive to
the attainment of the Company's object or any of the powers given
to it by the Act or by this Clause.

AND so that:-

none of the provisions set forth in any sub-clause of this Clause
shall be restrictively construed but the widest interpretation
shall be given to each such provision, and none of such provisions
shall, except where the context expressly so requires, be in any
wvay limited or restricted by veference to or inference from any
other provision or provisions set forth in such sub-clause, or by
reference to or inference from the terms of any other sub-clause
of this Clause, or by reference to or inference from the name of
the Company:

the word "Company" in this Clause, except where used in reference
to the Company, shall be deemed to inelude any partnership or
other body of persons, whether incorporated or unincorporated and
whether domiciled in the United Kingdom or elsevwhere;

in this Clause the expression "the Act" means the Companies Act
1985, but so that any reference in this Clause tc 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.

The liability of the Members is limited.

The Company's share capital is £1,000 divided into 1,000 shares of

* By QOrdinary Resolution dated 5th July 1994 the authorised share capital of
the Company was Iincreased from £1,000 to £3,500,100 by the creation of
999,100 Participating Shares of f£1 each and the creation of 2,500,000
Preference Shares of £l each,
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We, the subscribers to this Memorandum of Association, wish rto be foyrmed
into a Company pursuant to this Memorandum and ve agree to take the number
of shares shown opposite our respective names,

LY

NUMBER OF SHARES TAKEN
NAMES AND ADDRESSES OF SUBSCRIBERS BY EACH SUBSCRILER

1. Instant Companies Limited One
1 Mitchell Lane
Bristol BS! 6BU

2, Swift Incorporations Limited One

1 Mitchell Lane
Bristeol BS1 6BU

Total shares taken Two

Dated the 17th day of January 1994

Witness to the above Signatures: Mark Anderson
1 Mitchell Lane
Bristol BS1 6BU



THE COMPANTES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
(Adopted by Special Resolution passed on Sth July 1994)
- of =~

LOTHMIX PROJECTS LIMITED

PRELIMINARY
1, In these Articles:-

“the Act" means the Companies Act 1985 including any statutory
modification or re-enactment thereof for the time being in force;

"Table A" means 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);

"UAY QOrdinary Shares" means "A" ordinary shares of £1 each in the
capital of th: Company;

""B" Ordinary Shares" means "B" ordinary shares of £1 each in the
capital of the Comypany;

"Cap" shall have the meaning given to it in Article 7.6.2.

"Participating Shares" means the 0% participating preference
shares of £l each in the capital of the Company;

"Preference Shares" means the 0¥ cumulatlve convertible redeemable
preference shares of £1 each in the capital of the Company;

"Sale" means the completion of an agreement for the purchase of
all of the 'A' Ordinary Sharec by the 'B' Ordinary Shareholder or
all of the 'B' Ordinary Shares by the 'A' Ordinary Sharcholder.

2, The Company is a private company. The regulations contained in
Table A, save 1insofar as they are excluded or varied hereby, and the
regulations hereinafter contained shall constitute the regulations of the
Company. Clauses 2, 3, 24, 40, 41, 50, 54, 64 to 69 {inclusive), 72 to Bl
(inclusive), 89 to 91 (inclusive) and 118 of Table A shall not apply to the
Company,

it ————— Ja————
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SHARES

R, (a) The shares shall be under the control of the Directors and the
Directors may allot any relevant securities (as defined by Section 80(2) of
the Act) of the Company to a nominal amount of £3,500,100 (being the amount
of the existing authorised share capital of the Company at the date of the

adoption of these Articles) in accordance with the p.ovisions of these
Articles,

{b) The general authority conferred by Article 3 hereof shall extend
to all relevant securities of the Company from time to time unissued during
the currency of such authority, The said general authority shall expire con
the fifth anniversary of the date of the adoption of these Articles unless
varied or revoked or renewed by the Company in General Meeting,

(¢) The Directors shall be entitled under the general authority
conferred by Article 3 hereof to make at any time before the expiry of such
authority any offer or agreement which will or mey require securit’es to be
allotted after the expiry of such authority.

(d) Subject always to the provisions of Article 5 below, Section 89(1)
of the Act shall not apply to any allotment of shares in the Company,

4. (a) The share capital of the Company at the date of the adoption of
these Articles is £3,500,100 divided into 75 YA" Ordinary Shares, 25 "B"
Ordinary Shares, 1,000,000 Participating Shares and 2,500,000 Preference
Shares. The special rights and restrictions attached to each class of share
capital of the Company shall be as set out in Article 7.

(b) The "A" Ordinary Shares and the "B" Ordinary Shares shall be
separate classes of shares but save as herein expressly provided shall rank
pari passu in all respects.

5. (a) Save as provided in Artiele 5(d) and as the holders of the YA"Y
srdinary Shares and the holders of the "B" Ordinary Shares shall otherwise
agree in writing all newv shares created upon any increase of capital and any
issue of unissued shares shall consist of such number of "A'" Ordinary Shares
and "B" Ordinary Shares as reflects the proportion as nearly as may bhe in
which the "A" Ordinary Shares and the "B" QOrdinary Shares were held prior to
such issue.

(b) Upon any issue of shares the Directors shall first offer the MA"
Ordinary Shares to be issued to the holders for the time beilng of the
existing issued “A" Ordinary Shares and if such offer shall not be fully
accepted wvithin twenty-one days of the making thereof or on the receipt of
an intimation from the member concerned that he declines to accept such
offer in full the Directors shall thereupon offer any remaining "A" Ordinary
Shares to be issued to the holders for the time being of the existing "B"
Ordinary Shares. If such last mentioned offer shall rot be fully accepted
within twventy-one days from the making thereof the Directars may allot or
othervice dispose of the remaining unissued "4" Ordinary Shares as they may
in their discretion think fit subject always to compliance with paragraph
(a) of this Article,

(¢} The provisions of paragraph (b) of this Article shall also apply
to any issue of "B" Ordinary Shares save that references to "AY Ordinary



Shares shall be construed as roferences to "B" Ordinary Shares and
references to "B" Ordinary Shares shall be construed as reference to "“A"
Ordinary Shares,

(d) The provisions of Article 5 shall not apply to the issue by the
Company of Preference Shares or Participating Shares and the Directors shall
be authorised to issue such Preference Shares or Participating Shares
pursuant to the authority given in Article 3,

6. The lien conferred by Clause 8 in Table A shall attach to fully
paid shares and to all shares registered in the name of any person indebred
or under liability to the Company whether he be the sole registered holder
thereof or one of two or more joint holders.

RIGHTS OF THE SHARES

7. The rights and restrictions attaching to the varlous classes of
shares are as follows:

7.1, Income
7.1.1. Income on Preference Shares.

The Preference Shares shall not entitle the holder thereof to a
dividend,

7.1.2, Income on Ordinary Shares.

The Ordinary Shares shall entitle the holder thereof to such
dividend as the Company may by ordinary resolution declare, provided however
that no dividend shall be payable on the Ordinary Shares while there are
Preference Shares in issue. Clause 102 of Table A shall be read accordingly.

7.1.3. Income on Participating Shares

The Participating Shares shall not entitle the holder thereof to a
dividend.

7.2. Capital

in a return of assets on a winding up or otherwise {(other than on
redempticu or purchase of shares) the assets of the Company available for
distributions to its members shall be applied:-

(a) first in paying to the holders of the Preference Shares the Issue
Price thereof together with such sum as will produce a return of
12.5% per annum on each such Preference Share, such sum to accrue
from the date of issue of the relevant Preference Share to the
date of payment compounded annually;

(b) secondly, in distributing the balance amongst the holders of the
Ordinary Shares parl passu as if they were all shares of the same
class up to such amount as will produce a return on the Ordinary
Shares equal to the Cap;



(e) thirdly, in distributing the balance amongst the holders of the
Participating Shares provided that after the distributien of
£100,000,000 of such balance, the Deferred Shares (if any) shall
be entitied to receive an amount cequal te the nominal value of
such Deferred Shares;

7.3, Redemption
7.3.1, The Company shall have the right, subject to the Act, to redeem at

any time and from time to cime during the period commencing on the day of
the adoption of these Articles the whole or any part of the Preference
Shares for the time belng issued and outstanding by giving to the holders of
the particular Preference Shares to be redeemed not less than 28 ddys' prior
notice in writing of the date (the "redemption date") when such redemption
is to be effective,

7.3.2, In the case of a partial redemption the Company shall redeem such
proportion of each holder of Preference Shares' shareholding as is equal to
the proportion such shareholding bears to the total number of Preference
Shares then in issue.

7.3.3. Any notlice given under this paragraph 7.3 shall specify the
particular Preference Shares to be redeemed, the applicable redemption date
and the place at which the certificates for such Preference Shares are to be
rresented for redemption and upon such redemption date the Company shall
redeem the particular Preference Shares to be redeemed on that date and each
of the holders of the Preference Shares concerned shall be bound to deliver
to the Company at such place the certificates for such of the Preference
Shares concerned as are held by him (or an indemnity in lieu thereof in a
form satisfactory to the Company). Upon delivery the Company ‘shall pay to
such holder the amount due to him in respect of such redemption, If any
certificate so delivered to the Company includes any Preference Shares no:i
to be redeemed on the relevant redemption date, a fresh certificarte for such
Preference Shares shall be issued free of charge to the holder delivering
such certificate to the Company,

7.3.4, There shall be paid on each Preference Sharz to be redeemed
pursuant to this paragraph 7.3 the Issue Price thereof together with such
sum as will produce a return of 12.5% per annum on each such Preference
Share, such sum to accrue from the date of issue of the relevant Preference
Share to the date of redemption compounded annually,

7.3.5. If upon due presentation of the certificate relating to any
Preference Shares, payment of the moneys due at such redemption shall be
refused the redemption date shall be deemed to be the date on which payment
is actually made and Article 7.3.4 shall be read accordingly,

7.3.6. The receipt of the registered holder for the time being of any
Preference Shares or in the case of joint holders the receipt of any of them
for the moneys payable on redemption thereof shall constitute an absolute
discharge to the Company in respect thereof.

7.3.7. Upon the redemption of any Preference Shares the directors may
pursuant to the authority given by the passing of the resolution to create
the Preference Shares consclidate and/or sub-divide and/or convert the
authorised Preference Share capital existing as a consequence of such



redemption into shares of any other class of share papital into which the
authorised share capital of the Company is or may at that time be divided of
a like nominal amount (as nearly as may be) as the shares of such class then
in issue or into unclassified shares of the same nominal amount as the
Preference Shares,

7.4, Conversion

7.4.,1, Immediately prior to a Sale (and, if relevant, simultaneously with
conversion of the Participating Shares) (the "Conversion Date") such number
of Preference Shares shall convert into the same number of fully paid ‘A’
Ordinary Shares such that immediately following conversion (but prior to the
Sale) the former holders of the Preference Shares shall hold X% (or as near
thereto as shall avoid the creation of a fraction of an Ordinary Share) of
the Ordinary Share capital in issue immediately following conversion (and,
if relevant, conversion of the Participating Shares) but prior to the Sale.

7.4.2, The balance of Preference Shares not required to be converted in
accordance with this Article 7.4 shall at the election of the Board
forthwith either be redeemed for an aggregate sum of 1p (which sum the
relevant shareholders authorise the Board to retain for the benefit of the
Company) or be converted into the same number of Deferred Shares.

7.4.3, X shall be calculated by reference to the Capitalisation on the
folloving basis;-
= Y x 100
Capitalisation

7.4.4, For the purposes of this Article 7.4;:-

(a) "¥" shall bhe equal to the aggregate Issue Price of the Preference
Shares together with such sum as will produce a return of 12, 5%
per annum on each such Preference Share such sum to accrue from
the date of issue of the relevant Preference Share to the
Conversion Date compounded annually; and

(b) "Capitalisation" shall be the aggregate consideration expressed as
a cash price (whether that consideration is to be satisfied in
cash, shares, loan stock or a combination thereof or otherwise)
pald on completion of an agreement or offer to acquire the whole
of the issued equity capital of the Company (or where the Sale
comprised part only of the equity share capital of the Company,
the amount which would have been paid if the whole of the issued
equity share capital had been acquired at the same price per share
as the shares comprised in the Sale).

7.4,5, If on a Sale, the Capitalisation is such that, following a
conversion of the Preference Shares but prior to a Sale, the percentage of
the Capitalisation which would be attributable to the Ordinary Shares in
issue immediately prior to such conversion (being equal to (100-X)% of the
Capitalisation) would othervise exceed an amount equal to the Cap then such
number of Participating Shares shall, simultaneously with conversion of the
Preference Shares and prior to Sale, convert into the same number of fully
paid 'A' Ordinary Shares such that immediately following conversion (but
prior to Sale) the former holders of the Participating Shares shall hold 2%



(or as near thereto as shall avoid the creation of a fraction of an Ordinary
Share) of the Ordinary Share capital in issue immediately following
conversion of the Freference Shares and the Participating Shares but prior
to the Sale.

7.4.6, 4 shall be the greater of =zero and a figure calculated by
reference to the Capitalisation on the following basis:

2 = 100 - X capitalisation - Cap
100 x 100
Capitalisation

7.4.7. Any conversion pursuant to the rights granted by this Artiele 7.4
shall be made on the following terms:-

(a) conversion shall take effect immediately on a Conversion Date at
no cost to the holders thereof and the shares to be converted
shall be apportioned rateably (or as near thereto as may be
practicable to avoid the apportionment of a fraction of a share)
among the holders of shares of that class;

{b) forthwith after the Conversion Date the Company shall issue to the
bersons entitled thereto certificates for the 'A' Ordinary Shares
and the Deferred Shares (as the case may be) resulting from the
conversion and the certificates for the shares falling to be
converted shall be deemed invalid for all purposes and the holders
thereof shall be bound to deliver the same to the Company for
cancellation; and

(¢) the Ordinary Shares arising on conversion of any Preference Shares
or Participating Shares shall in all respects rank as one uniform
class of shares with the Ordinary Shares in the capital of the
Company then in issue,

7.4.8. If there are insufficient Preference Shares in issue to satisfy
full conversion in accordance with Article 7.4.1 then such number of
Participating Shares shall, immediately prior to such conversion, be
converted into Preference Shares as shall be required to permit full
conversion, Clause 7.4,1 shall be modified accordingly. If X is calculated
in accordance with Article 7.4.3 to be equal to or greater than 100, then
all of the Preference Shares and all of the Participating Shares then in
issue shall be converted into 'A' Ordinary Shares and Articles 7.4.1 and
7.4.5 shall be read accordingly.

7.5. Deferred Shares

7.5.1. The rights attaching to the Deferred Shares shall be as follows:-

(a) Income and Capital

Save as provided in Article 7.2 the holders of the Deferred Shares
shall not be entitled to any participation in the profits or the
essets of the Company.



(b) Voting

The Deferred Shares shall not entitle the holders thereof to
receive notice of or to attend or vote at any general meeting of
the Company by virtue or in respect of their holding of such
Deferred Shares,

7.5.3, Conversion of Pve " arence Shares or Participating Shares shall be
deemed te confer an irrevocable authority on the Company at any time:-

(a) rto appeint any person to execute on behalf of the holders of such
Deferred Shares a transfer thereof and/or an agreement to transfer
the same for no consideration to such person as the Company may
determine as custodian thereof; and/or

(b) to purchase the samz (in accordance with the provisions of the
Acts) for not more than an aggregate -n. of 1p for all the
Deferred Shares without obtaining the sanction of the holder or
holders thereof and for tha purposes of such purchase to appoint a
person to execute on behalf of any holder of the Deferred Shares a
contract for the sale to the Company of any such shares held by
such holder; and

(c) pending such transfer and/or purchase to retain the certificates
for such Defarred Shares.

7.6. Miscellaneous

7.6.1, Neither the Preference Shares nor the Participating Shares shall
carry any rights to vote at a general meeting unless the business of the
meeting shall include a resolution for the winding up of the Company, a
reduction in the capital of the Company or a variation or abrogation of any
of the special rights and privileges attached to the Preference Shares or
the Participating Shares as the case may be.

7.6.2 For the purposes of calculating the Cap, in the case of a Sale any
person who has been appointed to prepare a valuation of the Company for the
purposes of such Sale or, if no such person has been appointed or in any
other circumstance, the auditors of the Company for the time being shall be
instructed to apportion the value of the Company or. if on a return of
capital, the assets available for distributions s the members, as
appropriate betwveen (i) an amount equal ¢to the aggregpate of the share
capital and share premium account of the Company, (ii) those assets, or the
value, attributable to or deriving from any activities of the Company in
connection with any underwriting activities carried on by Skandia (UK)
Holdings Limited or any of its subsidiary undertakings from time to time and
to which it has been agreed that transfer pricing arrangements apply and
(i1i) those assets, or the value, attributable to, or deriving from, the
other activities, if any, of the Company (the "Other Activity Value"). The
Cap shall be equal to the aggregate of (i) the Other Activity Value and (ii)
the sum of £3,500,000 increased at a rate of 36% per annum, compounded
annually, from the date of adoption of these Articles to the dave of payment
or the Conversion Date as the case may.



RESOLUTIONS

8, Any such resolution in writing as is referred te in Clause 53 of
Table A may consist of several documents in the like form each signed by one
or more of the members (or their duly authorised representatives) in that
Clause reterred to,

TRANSFERS

9. (a) The Directors shall register a transfer made either in accordance
with the provisions of Article 10 belov or pursuant to the written agreement
of all the members for the time being.

(b) Subject to the provisions «f Article 9(a) above the Dirsctors
shall in their absolute discretion and without assigning any reason therefor
decline to register any transfer of any share.

10. (a) PFor the purpose of this Article:-
(1) the word "company" includes any body corporate;

{i1) the expression "a member of the same Group”, in relation to any
company, means any other company which is for the time being a
holding company of such company or a subsidiary of such company or
a subsidiary of &z holding company of such company, The
expressions "holding company” and "subsidiary" have the meanings
ascribed to them respectively by Section 736 of the Act;

(iid) the expression "Transferor" means a company or other person {other
than a Transferee) which has transferred or proposes to transfer
shares to a member of the same Group or to a connected person, as
the case may be;

(iv) the expression "Transferee" means a company or other person for
the time being holding shares, in the case of a company, in
consequence, directly or indirectly, of a transfer or series of
transfers of shares between members of the same Group or, in the
case of an other person, in consequaence ¢f a transfer or series of
transfers between connected persons ({the relevant Transferor in
the case of a series of such transfers being the first transferor
in such series);

(v) the expression "the Relevant Shares" means and includes {so far as
the same remain for the time being held by any Transferee) the
shares originally transferred to such Transferee and any
additional shares issued to such Transferee by way of
capitalisation or acquired by such Transferee in exercise of any
right or option granted or arising by virtue of the holding of the
Relevant Shares or any of them or the membership thereby
conferred; and

(vi) “"econnected person" in relation to any person which 1s not a
company means a trust approved by the 'A!' Shareholder of which Mr
Bennett and his wife and children are the principal beneficiaries;

(b) Any shares may at any time be transferred:-



(1) by any member being a company to a member of the same Group as the
Transferor;

(1) by any member being an individual to a connected person; and

(1i1) to any person with the consent in writing of all other members of
the Company,

(e¢) If a Transferee ceases to be a member of the same Group of which
the Transferor from which (whether directly or by a series of transfers
under paragraph (b)(i) above) the Relevant Shares were derived wvas a member
at the time the Relevant Shares were so derived, or if a Transferee ceases
to be a connected person, it shall be the duty of the Transferee forthwith
to notify the Directors in writing that such event has occurred and (unless
the Relevant Shares are thereupon transferred to a member of such Group or a
connected person any such transfer being deequ to be authorised under the
foregoing provisions of this Article) the Transferee shall be deemed on the
happening of such event to have given notice to the Company indicating its
desire to dispose of the shares and to have appointed any director of the
Company as his attorney to transfer the shares to the Transferor for a
consideration of £1 ard to do all things reasonably incidental to such
transfer and, pending completion of such transfer and receipt by such
artorney of such proceeds, all rights attaching to such shares shall lapse.

PROCEEDINGS AT GENERAL MEETINGS

11, No business shall be transacted at any General Meeting unless a
quorum is present., Two members present (of whom one shall be or represent a
holder of "A" shares and one shall be or represent a holder of "B" shares)
shall be a quorum for all purposes provided however that if within half an
hour from the time appointed for the meeting a quorum is not present the
meeting shall stand adjourned to the same day in the next week at the same
time and place and a holder of "A" Shares then present shall be a quorum,

12, It shall not be necessary to give any notice of an adjourned
Meeting and Clause 45 of Table A shall be construed accordingly.

13. A poll may be demanded by any member present in person or by proxy
and entitled to vote and Clause 46 of Table A shall be modified accordingly.

14, (a) Subject to Article 7.6 on a show of hands every member who is
present in person shall have one vote and on a poll every member shall have
one vote for every £1 in nominal amount of the "A" Ordinary Shares of which
he is the holder and one vote for every £1 in nominal amount of the "B
Ordinary Shares of which he is the holder provided that;-

(i) no "A" Ordinary Shares shall confer any right to vote upon a
resolution for the removal from office of the "B Director;

(i1) no "B" Ordinary Shares shall confer any right to vote upon a
resolution for the removal from office of an "A" Director;

(iii) 1f at any meeting any holder of any "A" Ordinary Shares is not
present in person or by proxy the votes exercisable on a poll in
respect of the "A" Ordinary Shares held by members present in



person or by proxy shall be pro tanto increased so that such "A"
Ordinary Shares together efiitiz such members to the came
aggregate number of votes as could he the case in respect of all
the "A" Ordinary Shares if all the holders thereof vere present;
and

{iv) the provisions of sub-paragraph (i11i) of this Article shall apply
to the votes exercisable on a poll in respect of "B" Ordinary
Shares except that references to "A"™ Ordinary Shares shall boe
construed as referesnces to "B" Ordinary Shares,

(b) The Chairman of a general meeting shall not be entitled to =&
second or castiug vote,

DIRECTORS
15, The number of Directors shall be not less than two,

16, (a) The holders of a wmajority of the "A" Ordinary Shares for the time
being issued shall be entitled by notice in writing signed by them and left
at or sent by registered post to the registered office for the time being of
the Company to appoint 3 Directors and by like notice to remove any birector
so appointed and at any time and from time to time by like notice to appoint
any other person to be a Director in the place of the Director so removed or
in the place of any Director vacating office in any way and originally so
agpointed by them. Any Director so appointed shall be an "A" Director., For
so long as Mr Bennett and any connected persons are registered as the
holders of a majority of the "B" Ordinary Shares for the time being issued
he shall be entitled by notice in writing signed by them and left at the
registered office for the time being of the Company to appoint himself as a
director and by like notice to remove any Director so appointed, If so
appointed Mr Bennett shall be a YB" Director, In the event of his death or
permanent disability or ceasing to be an employee of the Company by reason
of his gross conduct the then holders of a majority of the 'B' Shares shall
be entitled by like notice to appoint any other person as a 'B' Director in
his place., Any notice given pursuant to this paragraph of this Article
shall take effect immediately upon delivery to the registered office of the
Company,

(b) Every Director appointed pursuant to this Article shall hold
office until he is either removed or dies or vacates office pursuant to
Article 22 and (subject to the provisions of Section 303 of the Act) neither
the Company in General Meeting nor the Directors shall have power to £fill
any such vacancy but the provisions of this Artilcle may be relaxed or varied
to any extent by agreement in writing between the holders of a majority of
the "A" Ordinmary Shares for the time being issued and the holders of a
majority of the "B" Ordinary Shares for the time being issued.

(¢} Any Director appointed purswant to this Ariiecle shall be at
liberty from time to time to make such disclosures to the sharcholder (and
vhere such shareholder is a corporation to its holding company or any of the
subsidiary companies of such holding company) appointing him as to the
business and affairs of the Company as he shall in his absolute discretlon
determine.

(d) Except in manner provided by this Article and Article 17 below no
person shall be appointed to f£ill any vacancy occurring in the office of

=10~




Director and neither the Company in General Meeting nor th:: Directors shall
have pover to f£ill any such vacancy.

17. The holders of a majority of the "A" shares and a majority of the
"B" shares may jointly from time to time by notice in writing signed by them
and left at or sent by registered post to the registered office for the time
being of the Company appoint full time employees of the Company as Directors
and by like notice remove any Director so appointed and at any time and from
time to time by like notice appoint any other person to be a Director in
Place of the Director so removed or in the place of or in addition to any
Director appointed under this Article. Any Director appointed under this
Article shall be an Executive Director fur the purposes of Article 30,

18. A Director need not hold any shares of the Company to qualify him
as a Director but he shall be entitled to receive notierz of and attend at
all General Meetings of the Company and at all separate General Meetings of
the holders of any class of shares in the capital of the Company.,

19, If any Director shall be called upon to perform extra services or
to make special exertions for any of the purposes of the Company the Company
may remunerate the Director so doing either by a fixed sum or by a
percentage of prefits or otherwise as may be determined by a resolution
passed at a Beavd Meeting of the Pirectors of the Company, and such
remuneration may be either in addition to or in substitution for any other
remuneration toc which he may be entitled as a Director.

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

21. A Director entitled to vote may vote as a Director in regard to
any contract or arrangement in which he is interested, or upon any matter
arising thereout, and if he does so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when -ny such contract or
arrangement is under consideration and Clause 94 in Table A shall be
modified zccordingly,

22, The office of Director shall be vacated if the Director

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

(ii) becomes prohibited from being a Director by reason of any order
made under Sections 296 to 299 of the Act; or

{iii) in the opinion of all his co-Directors becomes incapable by reason
of mental disorder of discharging his duties as Director; or

(iv) resigns his office by notice in writing to the Company; or
(v) is removed from office under Article 16 or 17.

23, (a) Any Director may by writing under his hand appoint any other
person to be his alternate and every such alternate shall (subject to his
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giving to the Company an address within the United Kingdom at vwhich notices
may be served on him) be entitled to receilve notices of all meetings of the
Directors and, in the absence from the Board of the Director appointing him,
to attend and vote at meetings of the Directors and to exercise all the
powers, rights, duties and authorities of the Director appointing him. A
Director may at any time revoke the appointment of an alternate appointed by
him, and subject to such approval as aforesaid appoint another person in his
place, and if a Directer shall die or cease to hold the office of Director
the appointment of his alternate shall thereupon cease and determine. 4An
alternate Director shall not be counted in reckoning the maximum number of
Directors allowed by the Articles of Association for the time being. 4
Director acting as alternate shall have an additional vote at meetings of
Directors for each Director for whom he acts as alternate but he shall count
as only one for the purpose of determining whether a quorum be present.

(b) Every person acting as an alternate Director shall be an officer
of the Company, and shall alone be responsible to the Company for his own
acts and defaults, and he shall not be deemed to be the agen: of or for the
Director appointing him,

24, The quorum necessary for the transaction of the business of the
Directors shall be two, of whom one shall be an "A" Director and one a "B"
Director. A meeting of the Directors at which a quorum is present shall be
competent to exercise all powers and discretions for the time being
exercisable by the Directors. If a quorum is not present within half an
hour of the time fixed for the meeting the meeting shall stand adjourned
until the same day in the next week at the same time and place when an A
Director or Directors then present shall form a quorum.

25, Any such resolution in writing as is referred to in Clause 93 of
Table A may consist of several documents in the like form each signed or
approved by letter telex or cable by one or more of the Directors for the
time being entitled to vote at a meeting of the Directors and Clause 93 of
Table A shall be modified accordingly.

26, The Chairman of the Board shall be nominated by the holders of a
majority of the "A" Ordinary Shares.

27, The Directors may delegate any of the powers to committees upon
which both the "A" Directors and "B" Directors shall be represented. Any
committee so formed shall in the exercise of the powers so delegated conform
to any regulations that may be imposed by the Directors. Any such
delegation may be made subject to any conditions the Directors may impose,
and either collaterally with or without exclusion of their own powers and
may be revoked or altered,

28. The meeting and proceedings of any committee of the Directors
formed pursuant to Article 27 above shall be governed by the provisions of
these presents regulating the meetings proceedings of the Directors, so far
as the same are applicable and are not superseded by any regulations made bty
the Directors pursuant to Article 27,

29, Any Director or alternate Director or member of a committee of the
Directors may participate in a meeting of the Directors or such committee by
means of conference telephone or similar communications equipment wherehy
all persons participating in the meeting can hear each other and
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participation in the meeting in this manner shall be deemed to constitute
presence in person at such meeting,

30, The Directors may from time to time appoint one or more of their
body to hold any executive office in the management of the business of the
Company including the office of Chief BPExecutive or Managing or Joint
Managing or Deputy or Assistant Managing Director as the Directors may
decide for such fixed term or without limitation as to period and on such
terms ag they think fit and a Director appointed to any executive office
shall (without prejudice to any claim for damages for breach of any Service
Contract between him and the Company) if he ceases tu hold the off.ze of
Director from any cause ipso facto and immediately cease to hold such
executive office,

31, Questions arising at any meeting of Directors shail be determined
by a majority of votes, whether such majority shall consist of a whole or a
fraction of a vote, PFor this purpose fractions of a vote shall be taken
into account and in the case of an equality of votes the Chairman of the
Board of Directors shall not have a casting vote. Clause 88 of Table A
shall be modified accordingly. On each occasion of the Directors exerclsing
their votes the "AY Directors shall have 3 votes such votes to be divided
equally between such "A" Directors respectively as are present and voting at
the Board meeting and the "B" Director shall have 1 vote. The Executive
Directors shall not have a vote,

32. The following proviso shall be added to sub-clause (b) of Clause
110 of Table A: "provided that the resulting shares distributed to the
holders of the "A"™ Ordinary Shares shall be "A" Ordinary Shares and those
distributed to the holders of the "B" Ordinary Shares to be "B" Ordinary
Shares and provided further that all new shares shall be issued in
accordance with Article 5,

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

33. Any one of the Directors or the Secretary for the time being of
any corporation which is a member of the Company, or any other person
appointed by resolution of the Directors or other governing body of such
corporation, may <(subject to the Articles of Association of that
cokperation) a't ng its representative at any meeting of the Company or any
class ot members of the Company and the person so authorised shall be
entitled to exercise the same powers on behalf of the corporation which he
represents as that corporation could exercise if it were an individual
member of the Company,

34, Any one of the Directors or the Secretary for the time being of
the Company or any other person appointed by resolution of the Directors or
other governing body of the Company may act as its representative at any
meeting of any corporation of which the Company is a member or of any class
of members of such corporation and the person so authorised shall be
entitled to exercise the same powers on behalf of the Company as the Company
could exercise if it were an individual member of that corporation.

INDEMNITY

35, Every Director or other officer of the Company shall be entltled
to be indemnified out of the assets of the Company against all costs,
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charges, losses, expenses and liabilities which he may sustaln or ineur Iin
or about the execution of the duties of his office or otherwise #n relation
thereto, including any liability incurred by him in defending any
bProceedings, whether civil or criminal, in which judgement is given in his
favour or in which he is acquitted or in connection with any application in
which relief is granted to him by the Court from liability for negligence,
default, breach of duty or breaca of trust in relation to the affairs of the
Company. No Director or other officer shall be liable for any loss, damage
or misfortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this
Article shall only have effect insofar as its provisions are not avoided by
the Act.
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NUMBER OF SHARES TAKEN
NAMES AND ADDRESSES OF SUBSCRIBERS BY EACH SUBSCRIBER

1, Instant Companies Limited One
1 Mitchell Lane
Bristol BS! 6BU

2. Swift Incorporations Limited One

1 Mitchell Lane
Bristol BSl 6BU

Total shares taken Two

Dated the 17th day of January 1994

Vitness to the above Signatures; Mark Anderson
1 Mitchell Lane
Bristol BS1 6BU
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2835401

The Registrar of Companies for England and Wales hereby certifies that

LOTMIX PROJECTS LIMITED

having by special resolution changed its name, is now incorporated

under the name of
FIRST CHOICE INSURANCE MARKETING LIMITED

Given at Companies House, Cardiff, the 19th July 1994

/ZZ:M

| M.LEWIS

FFor the Registrar of Companies
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THE_COMPANTES ACT 1983

COMPANY LIMITED BY SHARES

LOTHMIX PROJECTS LIMITED

At an Extraordinary General Meeting of the Company held at <5 APPreD
STefET, £oadpay ECIA 274 on S5 Faey 199 at s !C? ke~4p.,m, the
following Resolution was passed as a Special Resolution,

SPECTAL RESOLUTION

THAT the name »f the Company be changed to "First Choice Insurance
Marketing Limlted"
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