CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2964774

The Registrar of Companies for England and Wales hereby certifies that

RUSSIA SERVICES LIMITED

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, London, the 30th August 1994

MmO

’ (]
*ND2864°74Q ",é; ! ?“‘Qg’s

I

For The Registrar Of Companijes

@&

COMPANIES HOUSE




Please do not
write in
this margin

Please complete
legibly, preforably

« in black type, or

bold biock lettering

* insert full
name of Company

1 delete os
appropriate

LUNFANIEDS FORM NO. 12

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

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

To the Registrar of Companies For official use  For

== = =

official use

L U 9ty

Narne of company

I* RUSSIA SERVICES LIMITED

I, MICHAEL RICHARD COUNSELL, signing on behalf

of___ SWIFT INCORPORATIONS LIMITED

1 MITCHELL LANE

BRISTOL BS1 6BU

do solemnly and sincerely declare that | am a [Sulieite

[person named as director or secretary of the company in the statement delivered to the registrar

under section 10{2}]1 and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

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

provisions of the Statutory Daclarations Act 1835
Declared at ___3-5 York Streect
Twickenham

Declarant to sign below

Middlesex TWI1 3J2Z
the 30th day of August /WW
One thousand ni _Qg‘hundre nd _nhinety four

before-memmm > /}..‘//7/;»2.’\

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Caths.
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Presentor’s name address and For official Use
reference {if any): New Companies Section

Il

[KLOl

Post room
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Jordan & Scons Limited

Joiane
corleht 21 St, Thomas Street, Bristo! BS1 6JS Tel- 0272 230600 Telex 449119
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Printad and supplied by
Jovists
Jordan & Sons Limited

.E‘ 21 St. Thomas Street, Bristol BS1 6JS
Tel* 0272 230600 Tolex 449119

j, CHA108

This form should bo comploted In lack.

Company name (in full)

Regiistered offica 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 2 name
and address.
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Statemient of first directors and
secretary and intended situation

of registered office

o amy

For official use [ ,.I

en] Qb

QUKIA _ ERVICES LiMiTep

no| (74 THEOBALDS RoAD . |
Post town LQNDQ_N_ [ e e e _.J
County/Region __ i e s e
Postcode __ V' N C/! X gﬁx e
X
Name JQRDAN&SONS LIMITED g
R o - frprowo Row )
Post town :_ N Al YA _ ]
County/Region
Postcode =~ ;n = (I LD , i

Numbar of continuation sheets attached

To whom should Companies House
. direct any enquiries about the
; information shown in this form?

JST10/94

a Page 1

[]

JORDAN & SONS LIMITED

Postcode

Telephone -~ HOL B3 o~ _ Extension

) At e o it 3, .. e




Company Secratary (senoe i - 5)

Name *Siyle/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

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

Consent signature

Joint

Company Secretary (Senows 1 -
Name *Style/Title

Forenarnes
Surname
*Honours etc
Previous forenames
Previous surname

Address

Usual residential address must be given.
in the case of a corporation, give the
registered or principal affice address.

Consent signature

Page 2

s}

les, MR i
KENHETH _ K(:/??i___, . )
,,_C,.gﬁyow i
]

_ — |
|

(a0l GROVE COTTRGE

JUD Witk ROAD

Post town 77 P 'l’ééé

County/Region &@(

Postcode COS @fﬂ i  Country

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

Signed W/V% )—\/—\/
oAF ( ~S

Date ?gf / {/‘///;Lr/

les] A n
NIA i
SWlFT lNF)ERFiQI?ﬁIlONS LIMITED I
L 1
o NA 1
L NA |

i AD.:, 1MITCHELLLANE o L
| . |
Post town B‘f‘E"TE’,Lm_r__M s i
County/Region f
Postcode PS1 sauU ] Country ENGLAND i

| consent to act as secretary of the company named on page 1
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M %@“"!“;‘;EM {Authonsed

Signed Sgnatory)  Date
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Please list directors in alphabcmal order.
*Styie/Title

Name
Forenames
Surname
*Honours etc
Pravious forenames
Previous surname
Addrass
Usual residential address must be given.

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

Data of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Dalete if tha form
is signed by the
subscribers.

Page 3

[en] MR

_ROteR  FRANUS

RLo1T y

FccA | BSc (Homs) |

_ u

— 1

[an] 19 DANEmMERE STEEET ,

_ L_endon I

Post town M i

County/Region |

Postcode SwAS 14T country VK |

pofo, M o 3] Nationality |Na|_BMSH |

oc ACLoONTAVT i
on|  Now&

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

Signet:l a\/\,\ &\AM . Date ;6;7/3/%/‘ &

4 .
ﬁf}fﬁf v,
IU b g ﬁ W
Signatura of agelgt o béé’ﬂ’ ;f all subscribers

Date 73”(‘?/5/%




NN BoUUE ot b L SRR

L4

Rirastors (ceatnuad;

g kst EO4
Mama *anlefTitle
Forenames
Swrname
*Honours etc
Previous forenames
Previous surname
Addrass
Usual residential address must be given,

In the case of a corporaticn, give the
ragistered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Directors (continued)
(See notes 1 - 5}

Name *Style/Title
Forenames
Surnarne
*Honours ete
Previous forenames
Previous surname
Address
Usual residentigt address must ke given.

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

Date of birth
Business occupation

Other directorships

* Voluritary details

Consent signature
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_ Kernler ke TH

B R i e

. Craypon® e
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[ael G rRove coTTiLre

TYDW| e oD

TP EE

Post town

£38exr

County/Region

Country

Postcode (;O S Q gA H

lnol0 @lo S |4¢] Nationality m (57;4"/11!‘1-\ |
loc] Campmn Secresery |
[oo]  Nowe / )
j
| consent to act as director ¢f the company named on page 1
Signed Wﬁv\/\/ Date ;d/fé Y
p—— Z 7
[en] MR u
HMES Brcstars sarspans u
HATT | j
Lk B L LT ST Pk |
— |
—_ |
[an] & AT Sscarcs |
|
Post town L DAs T AS I
County/Region |

Postcode &fa A8 ||

Country & Sonratsl AN

lnolzp lo s le) ol Nationality |NA
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| consent to act as director of the company named on page 1
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THE CORPANIES ACTS 1985 to 1989
FEE €9 PAID
PRIVATE COMPANY LIMITED BY SHARES ‘ E‘S 0 N
£ioU |c
MEMORANDUM OF ASSOCIATION OF QQMPANIES HOUSE

RUSSIA SERVICES LIMITER

1. The Company‘s name is "RUSSIA SERVICES LIMITED".

2. The Company’s registered office is to be situated in England and Wales.
3. The Company’s objects are:-

(ay To carry on the businesses of providing management, personnel,
technological, engineering, commercial, consultancy, administrative and other
support services of every description whether by secondment or otherwise, to
employ train and/or otherwise exploit the services of directors, executives,
independent consultants, staff and personnel of all kinds, to act as consultants and
advisers in all types of commercial and manufacturing undertakings and technical,
economic and financial matters affecting commerce and industry and to perform all
duties of an administrative and secretarial nature, to carry on business as paying
agents, consultants, agents and contractors, financiers and industrial bankers; to act
as business managers, business contractors and representatives, trustees and
sureties, commission and general agents; and to arrange business and professional
partnerships and to enter into, assist or participate in financial commercial,
mercantile, industrial and other transactions, undertakings and businesses of every
description and to establish, carry on, develop and extend the same or sell, dispose
of or otherwise turn the same to account, and to co-ordinate the policy and
administration of any companies of which this Company is a member of which ara
in any manner controlled or connected with this Company.

(il  To carry on any other trade or business whatever which canin the
opinion of the Board of Diractors be advantageously carried on in connection with
or ancillary to any of the businesses of the Company.

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

(c} Toapply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any patents, patent
rights, brevets d’invention, 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.
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{d} To acquire or undertake the whole or any part of the business, goodwill,
and assets of any person, firm, or company carrying gn or proposing to carry on any
of the businesses which the Company is authorised to carry on and as part of the
cangideration for such acquisition to undertake all or any of the liabilities of such
parson, firm or company, ¢r to acquire an interest in, amalgamate with, or enter into
partnership or into any arrangement for sharing profits, or for co-operation, or for
mutuai assistance with any such pearson, firm or company, or for subsidising or
otherwise assisting any such person, firm or company, and 1o giva or accept, by way
of consideration for any of the acts or things aforesaid or property acquired, any
shares, debentures, debenture stock or securities that may be agreed upon, and to
hold and retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or sacurities so received.

(e} Toimprove, manage, construct, repair, dsvelop, exchangs, let on lease
or otherwise, mortgage, charge, sell, dispose of, turn to account, grant licencas,
options, rights and privileges in respect of, or otherwise deal with all or any part of
the property and rights of the Company.

(f)  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.

{g) To lend and advance money or give credit on any terms and with or
without security to any person, firm or company (including without prajudice to the
generality of the foregoing any holding company, subsidiary or fellow subsidiary of,
or any other company associated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to receive money on
deposit or loan upon any 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).

{h) To borrow and raise money in any manner and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard security, lien
or other security upon the whole or any part of the Company’'s property or assets
(whether present 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 obligation or liability it may undertake or which
may become binding on it.

{i) Todraw, make, accept, endorse, discount, negotiate, execute and issue
chaques, bills of exchange, promissory notes, bills of lading, warrants, debentures,
and other negotiable or transferable instruments.

i) To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling the Company to
carry any of its objects into effect, or for effecting any 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 oppcse any
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proceedings ar applications which may seem calculated direcily or indirectly #o
prejudics the Company’s interests.

(k) To enter into any arrangements with any government or authority
(suprems, municipal, local, or otherwise) that may seem conducive to the attainmant
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, dacrees, rights, privileges, and concessions.

)] To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal
with and dispose of, place and underwrite shares, stocks, debentures, debenturs
stocks, bonds, obligations or securities issued or guaraniteed by any other company
constituted or carrying on business in any part of the world, and debantures,
debenture stocks, bonds, obligations or securities issued or guaranteed by any
government or authority, municipal, local or otherwise, in any part of the world.

{m)} To control, manage, finance, subsidise, co-ordinate or otherwise assist
any company or companies in which the Company has a direct or indirect financial
interest, to provide secretarial, administrative, technical, commercial and other
services and facilities of ali 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 respaect to any business or operations of or generally with
respect to any such company or companies.

{n} To promote any other company for the purpose of acquiring the whole
or any part of tha business or property or undertaking or any of the liabilities of the
Company, or of undeitaking any business or operations which may appear likely to
assist or benefit the Company or to enhance the value of any proparty or business
of the Company, and to place or guarantee the placing of, underwrite, subscribe for,
or otherwise acquire all or any part of the shares or securities of any such company
as aforesaid.

{0o) To sell or otherwise dispose of the whole or any part of the business or
property of the Company, either together or in portions, for such consideration as the
Company may think fit, and in particular for shares, debentures, or securities of any
company purchasing the same.

{p} To act as agents or brokers and as trustees for any person, firm or
company, ang to undertake and perform sub-contracts.

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

(n  Todistribute among the Members of the Company in kind any pronerty
of the Company of whatever nature.

(s}  To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any person, firm or
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comipany e pay the same, and to pay commissions to brokers and others for
wnderveriting, placing, selling, or guarantesing the subscription of any shares or oiher
sacurities of the Company.

(t)  To support and subscribe to any charitable or public object and to
support ant subscribe to any institution, society, or club which may be for the
banefit 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 helding company of the Company cr a fallow
subsidiary of the Company or the predecassors in business of the Company or of any
such subsidiary, holding or fellow subsidiary company and te the wives, widows,
children 2nd other relatives and dependants of such persons; to make payments
towards insurance including insurance for any Director, officer or Auditor against any
liakility 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.

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

(v}  To procure the Company to be registered or recognissd in any part of the
worid.

{(w) To do all or any of the things or matters aforesaid in any part of the
world and either as principals, agents, contractors or otherwise, and by or through
agents, brokers, sub-contractors or otherwise and either alone or in conjunction with
others.

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

AND so that:-

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

{2) None of the sub-clauses of this Clause and none of the objects
therein specified shall be deemed subsidiary or ancillary to any ef the objects
spacified in any other such sub-clause, and the Company shall have o5 full a pows?
to exercise each and every one of the objects specified in each sub-clause of this
Clause as though each such sub-clause contained the objects of a separate

Company.

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

(4) Inthis Clause the expression "the Act" means the Companies Act
1985, but so that any reference in this Ciause to any provision of the Act shali be
deemied to include a reference to any statutory modification or re-enactment of that
provision for the time baing in force.

4, The liability of the Members is limited.

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

MS93i
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WE, the cubscribars to this Memorandum of Association, wish to ba formed inio a

Campany pursuant to this Memorandum; and we agree to take the number of sharas
shown opposite our respective names.

Names and addresses of Subscribers Number of shares taken
by each Subscriber

1. Instant Companies Limited - One
1 Mitchell Lane
Bristol BS1 6BU

2, Swift Incorporations Limited

- One
1 Mitchell Lane
Bristol BS1 6BU
yy
Total shares taken - Two

Dated this 30th day of August, 1994

Witness to the above Signatures:- Mark Anderson ~ - %

1 Mitchell Lane p
Bristol BS1 68U / l‘j »"f”"”"
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7




THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

RUSSIA SERVICES LIMITED

PRELIMINARY

1. (a8}  The Regulations contained in Table A in the Schadule to the Companies
{Tables A to F} Regulations 1985 (Sl 1985 No. 805) as amended by the Companies
{Tables A to F) (Amendment) Regulations 1985 (Si 1985 No. 1052) (such Table
being hereinafter called "Table A"} shall apply to the Company save in so far as they
are excluded or varied hereby and such Regulations {save as so excluded or varied)
and the Articles hereinafter contained shall be the regulations of the Company.

(b} In these Articles the expression "the Act" means the Companies Act
19885, but so that any reference in these Articles to any provision of the Act shall be
deemed to include a reference to any statutory madification or re-enactment of that
provision for the time being in force.

ALLOTMENT OF SHARES

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

(5)  All shares which are not comprised in the authorised share capital with
which the Company is incorporated and which the Directors propose to issue shall
first be offered to the Members in proportion as nearly as may be to the number of
the existing shares held by them respectively unless the Company in General Mesting
shall by Spacial Resolution otherwise direct. The offer shall be made by notice
specifying the number of shares offered, and limiting a period (not being less than
fourteen days) within which the offer, if not accepted, will be deemed to be declined.
After the expiration of that period, those shares so deemed to be declined shall be
offered in the proportion aforesaid to the persons who have, within the said period,
accepted all the shares offered to them; such further offer shall be made in like terms
in the same manner and limited by a like period as the original offar. Any shares not
accepted pursuant to such offer or further offer as aforesaid or not capable of keing
offered as aforesaid except by way of fractions and any shares released from the
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provistons of this Articls by any such Special Resolution as aferesaid shall ke under
the eontrel of the Dirgctors, who may allot, grant optigns over or otherwise dispose
of the same te such persons, on: such terms, and in such manner as they think fit,
provided that, in the case of shares not accepted as aferesaid, such shares shall not
be disposed of on terms which are more favourable to the subscribers therefor than
the terms on which they were offered to the Members, The foregoing provisions of
thiz pavagraph (b} shall have effect subject to Section 80 of the Act,

{¢) In accordance with Section 91(1) of the Act Sections 88(1) and 50(1)
to (6) {inclusive} of the Act shali not apply to the Company.

(d) The Directors are generally and unconditionally authorised for the
purposes of Secticn 80 of the Act, to exercise any power of the Company to allot
and grant rights to subscribe for or convert securities into shares of the Company up
to the amount of the autharised share capital with which the Company is
incorporated at any time or times during the period of five years from the date of
incorporation and the Directors may, after that period, allot any shares or grant any
such rights under this authority in pursuance of an offer or agreernent so to do made
by the Company within that period. The authority hereby given may at any time
{subject to the said Section 80) be renewed, revoked or varied by Ordinary
Resolution of the Company in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to fully paid-up
shares, and the Company shall also have a first and paramount lien on all shares,
whether fully paid or not, standing registered in the name of any person indebted or
under liability to the Company, whether he shall be the sole registered holder thereof
or shall be one of two or more joint holders, for all moneys presently pavable by him
or hig estate to the Company. Clause 8 in Table A shall be modified accordingly.

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

GENERAL MEETINGS AND RESOLUTIONS

5. (a) Every notice convening a General Meeting shall comply with the
provisions of Section 372(3) of the Act as to giving information to Members ir.
regard to their right to appoint proxies; and notices of and other communications
relating to any General Meeting which any Member is entitled to receive shall be sent
to the Directors and to the Auditors for the time heing of the Company.

(b}  No business shall be transacted at any General Meeting unless a guorum
is present. Subject to paragraph (c) below two persons entitled to vote upon the
husiness to be transacted, each being a Member or a proxy for a Member or a duly
authorised representative of a corporation, shall be a quorum.
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(¢} §f and for so long as the Company has only cas Member, that Member
preaent wn person of by proxy oz if that Member is @ corporation by a duly awborised
repregentative shall be a quorum.

(d)  If a quorum is not present within half an hour from the time appeinted
for a General Meeting the General Mesting shall stand edjourned i the same day in
the next week at the same time and place or to such ether day &5 at such other
time and placa as the Directors may determine; and if &t the adlurned General
Meeting a guorum is not present within hatf anhour from the time appawited therefaor
such adjourned General Meeting shall be dissolved.

() Clauses 40 and 41 in Table A shall not apply to the Company.

6. (@) If and for so long as the Company has only one Member and that
Member takes any decision which is required to be taken in General Meeting or by
means of a written resolution, that decisicn shall be as valid and effectual as if
agrasd by the Company in General Meeting save that this paragraph shall not apply
to resolutions passed pursuant to sections 303 and 391 of the Act.

{b)  Any decision taken by a sole Member pursuant to paragraph (a} above
shall be recorded in writing and deliverad by that Member to the Company for antry
in the Company’s Minute Book.

APPOINTMENT OF DIRECTORS
7. {a)} Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary Rasolution in General
Meeting of the Company. Subject to and in default of any such determination there
shall be no maximum number of Directors and the minimum number of Directors shall
be one. Whensoever the minimum number of Directors shall be one, a sole Director
shall have authority to exercise all the powers and discretions by Table A and by
these Articles expressed to be vested in the Directors generaily, and Clause 89 in
Tahle A shall be modified accordingly.

(c) The Directors shall not be required to retire by rotation and Clauses 73
to 80 linclusive) in Table A shall not apply to the Company.

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

(i) he is recoinmended by the Directors; or

(il  not less than fourteen nor more than thirty-five clear days before
the date appointed for the General Meeting, notice signed by a Member qualified to
vote at the General Meeting has been given to the Company of the intention to
propose that person for appointment, together with notice signed by that person of
his willingness to be appointed.
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{2} Subjest to paragraph (d) sbove, the Company may by Ordinary

Regslution in Seneral Mesting appoini any persen whe is willing to act 16 be a

Director, either to fill a vacancy or as an additional Director.

{f)  The Directors may appoint a person who is willing fo act to he a
Director, either to fill a vacancy or as an additional Director, provided that the
appointment does not cause the number of Directors to exceed any number
determined in accordance with paragraph {b) above as the maximum number of
Directors and for the time being in force.

(@) In any case where as the result of the death of a sole Member of the
Company the Company bhas no Members and no Directors the personal
reproesentatives of such deceased member shall have the right by notice in writing
to appoint a person to be a Director of the Company and such appointment shali be
as effective as if made by the Compsny in General Meeting pursuant to paragraph
(e) of this Article.

BORROWING POWERS

8. The Directors may exercise all the powers of the Company to borrow maoney
without limit as to amount and upon such terms and in such manner as they think
fit. and subject (in the case of any security convertible into shares) to Secticn 80 of
the Act to grant any mortgage, charge or standard security over its undertaking,
property and uncalled capital, or any part thereof, and to issue debentures, debenture
stock, and other securities whether cutright or as security for any debt, liability or
obligation of the Company or of any third party.

ALTERNATE DIRECTORS

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

{b) A Director, or any such other person as is mentioned in Clause 65 in
Table A, may act as an alternate Director to represent more than one Director, and
an alternate Director shall be entitled at any meeting of the Directors or of any
committee of the Directors to one vote for every Director whomt he represents in
addition to his own vote (if any) as a Director, but he shall count as only one for the
purpose of determining whether a quorum is present.

GRATUITIES AND PENSIONS

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

{b) Clause 87 in Table A shall not apply to the Company.
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PROCEEDINGS OF DIRECTORS

11. (3} A Director may vote, at any meeting of the Directors or of any
committee of the Directors, on any resolution, notwithstanding that it in any way
concerna or relates to a matter in which he has, < .actly or indirectly, any kind of
interest whatsaever, and if he shali vote on any such resolution as aforesaid his vote
shall be counted; and in relation to any such resolution as aforesaid he shall (whathar
or not he shall vote on the same) bs taken into account in calculating the quorum
present at the meeting.

(b} Clausas 94 to 97 (inciusive} in Table A shall not apply to the Company.
THE SEAL

12. (a) If the Company has a seal it shall only be used with the authority of the
Directors or of a committee of Directors. The Directors may determine who shall
sign any instrument to which the seal is affixed and unlass otherwise so determined
it shall be signed by a Director and by the Secretary or second Director, The
obligation under Clause 6 of Table A relating to the sealing of share certificates shall
apply only if the Company has a seal. Clause 101 of Table A shall not apply to the
Company.

{b) The Company may exercise the powers conferred by Section 39 of the
Act with regard to having an official seal for use abroad, and such powers shalt be
vested in the Directors.

INDEMNITY

13. (a) Every Director or other officer or Auditor of the Company shall be
indemnified out of the assets of the Company against all losses or liabilitiss which
he may sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any %ability incurred by him in defending any
proceedings, whether civil or criminal, or in connection with any application under
Section 144 or Section 727 of the Act in which relief is granted to him by the Court,
and no Director or other officer shal! ba liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the execution of the duties
of his office or in relation thereto. But this Article shall only have effect in so far as
its provisions are not avoided by Section 310 of the Act.

{b) The Directors shall have power to purchase and maintain for any
Director, officer or Auditor of the Company insurance against any such liability as is
referred to in Section 310(1) of the Act.

{c) Clause 118 in Table A shall not apply to the Company.
TRANSFER OF SHARES
14. (a) Any person (hereinafter called "the proposing transferor") proposing to
transfer any shares shall give notice in writing (hereinafter called "the transfer

notice") to the Company that he desires to transfer the same and specifying the price
per share which in his opinion constitutes the fair value thereof. The transfer notice
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ghatk eanstitute the Company the agent of the proposing transferer for thie sale of all
(but not some of} the shares comprised in the transfer notice to any Member Qr
fembers willing ta purchase the same (hereinafter called "the purchasing Member")
at the price specified therein or at the fair velue certified in accordanca with
paragraph (¢} below {whichever ghall be the lower). A transfer notice shall not be
revecabla sxcept with the sanction of the Directors,

{b)  The shares comprised in any transfer notice shall ba offerad to the
Members (other than the proposing transferor) as nearly as may he in proportion to
the number of shares held by them respectively. Such offer shall be made by notice
in writing (Rereinafter called “the offer notice™) within seven days after the receipt
by the Company of the transfer notice. The offer notice shall stata the price per
share specified in the transfer notice and shall limit the time in which the offer may
be accepted, not being less than twenty-one days nor more than forty-two days after
the date of the offer notice, provided that if a certificate of fair value is requested
under paragraph (c) below the offer shall remain open for acceptance for a pericd of
fourteen days after the date on which notice of the fair value certified in accordance
with that paragraph shall have been given by the Company to the Members or until
the expiry of the period specified in the offer notice whichever is thie later. For the
purpose of this Article an offer shall be deemed to be accepted on the day on which
the acceptancs is received by the Company. The offer notice shalt further invite
each Member to state in his reply the number of additional shares (if any) in excess
of his proportion which he desires to purchase and if all the Members do not accept
the offer in respect of their respective proportions in full the shares not so accepted
shall be used to satisfy the claims for additional shares as nearly as may be in
proportion to the number of shares already held by them respectively, provided that
no Member shall be obliged to take more shares than he chall have applied for. If
any shares shall not be capable without fractions of being offered to the Members
in proportion to their existing holdings, the same shall be offered to the Members,
or some of them, in such proportioris or in such manner as may be determined by
lots drawn in regard thereto, and the lots shall be drawn in such manner as the
Directors may think fit.

{c) Any Member may, not later than eight days after the date of the offer
notice, serve on the Company a notice in writing requesting that the Auditor for the
time being of the Company {or at the discretion of the Auditor, a person nominated
by the President for the time being of the Institute of Chartered Accountants in the
Country of the situation of its Registered Office) certify in writing the sum which in
his opinion represents the fair value of the shares comprised in the transfer notice
as at the date of the transfer notice and for the purpose of this Article reference to
the Auditor shall include any person so ncminated. Upon raceipt of such notice the
Company shall instruct the Auditor to certify as aforesaid and the costs of such
valuation shall be apportioned among the proposing transferor and the purchasing
Members or borne by any one or more of them as the Auditor in his absolute
discretion shall decide. In certifying the fair value as aforesaid the Auditor shall bs
considered to be acting as an expert and not as an arbitrator or arbiter and
accordingly any provisions of law or statute ralating to arbitration shail not apply.
Upon receipt of the certificate of the Auditor, tha Company shall by notice in writing
inform all Members of the fair value of each share and of the price per share (being
the lower of the price specified in the transfer notice and the fair value of each share)
at which the shares comprised in the transfer notice are offered for sale. For the
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putpese of this Article the fair value of each share cemprised in the trensfer nptice
shall be its value as a rateable proportion of the totsl walue of all the issued shares
ef the Company and shall not be discounted or enhanced by reference to the number
of shares refarred to in the transfer notice.

(d) I purchasing Members shall be found for all the sharas comprised in the
transfer notice within the appropriate period specified in paragraph (b) above, the
Company shall not later than seven days after the expiry of such appropriate period
give notice in writing (hereinafter called "the saie notice”"} to the proposing transferor
specifying the purchasing Members and the proposing transferor shall be bound upon
payment of the price due in respect of all the shares comprised in the transfer notice
to transfer the shares to the purchasing Members.

{e} if in any case the proposing transferor after having become bound as
aforesaid makes default in transferring any shares the Company may receive the
purchase money on his behalf, and may authorise some person to execute a transfar
of such shares in favour of the purchasing Member. The receipt of the Company for
the purchase money shall be a good discharge to the purchasing Members. The
Company shall pay the purchase money into a separate bank account.

(f) If the Campany shall not give a sale notice to the proposing transferor
within the time spacifiog s paragraph (d) above, ha shall, during the period of thirty
days next following the expiry of the time so specified, be at liberty to transfer all
or any of the shares comprised in the transfer notice o any person or persons but
in that event the Directors may, in their absolute discration, and without assigning
any reason therefor, decline to register any such transfer and Clause 24 in Table A
shall, for these purposes, be modified accordingly.

(@) in the application of Clauses 29 to 31 f{inclusive) in Table A to the
Company:-

(i) any person becoming entitled to a2 share in consequence of the
death or bankruptcy of a Member shall give a transfer notice before he elects in
respect of any share to be registered himself or to execute a transfer;

(i) if a person so becoming entitled shall not have given a transfer
notice in respect of any share within six months of the death or bankruptcy, the
Directors may at any time thereafter upon resolution passed by them give notice
requiring such person within thirty days of such notice to give a transfer notice in
respect of all the shares to which he has so become entitled and for which he has
not previously given a transfer notice and if he does not do so he shall at the end of
such thirty days be deemed to have given a transfer notice pursuant to paragraph {(a)
of this Article relating to those shares in respect of which he has still not done so;

(it where a transfer notice is given or deemed to be given under this
paragraph (g) and no price per share is specified therein the transfer notice shall be
deemed to specify the sum which shall, on the application of the Directors, be
certified in writing by the Auditors in accordance with paragraph (¢) of this Article
as the fair value thereof.
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(hi  Whenever any Member of the Company who is employad by the
Company in any eapacity (whether or not he is also a Director} ceasas to be
employed by the Company otherwise than by reason of his death the Directors may
at any time not later than six months after his ceasing to be employed resolve that
such Member do retire, and thersupon he shall (unless he has already served 8
transfer notice) be deemed to have served a transfer notice pursuant to paragreph
(a} of this Article and to have specified therein tha fair valua to be certified in
accordance with paragraph {c) of this Article, Notice of the passing of any such
resolution shall forthwith be given to the Member affacted thereby.
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1 Mitchell Lane
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