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TIGPE Written Resolutions

Companics Act 1985 Company No: 3487308
Private Company Limited by Shnres

TRILLIUM INVESTMENTS GP LIMITED
(the Company)

WRITTEN MEMBERS' RESOLUTION

In accordance with section381A of the Companies Act 1985, WE, being all of the
members of the Company who at the date of these resolutions would have been entitled
to auend and vote at a general meeting of the Company, HEREBY DECLARE AND
AGREE that the following resolutions shail be as valid and effectual as if they had been
passed as special resolutions at a general meeting of the Company duly convened and
held, and accordingly WE RESOLVE:

1. THAT the regulations contained in the document marked “A” and attached
hereto be and are hereby adopted as the articles of association of the Company m
substitution for, and o the exclusion of, il existing articles of assoclanon of the
Company.

2. THAT the one existing issued ordinary share of £1 in the capital of the
Company held by the Company’s shareholider Whitchall Street Real Estare
Limited Partnership IX and each of the existing 97 authorised but unissued
ordinary shares of £1 in the capital of the Company be and are hereby sub-divided
into 100 ordinary shares of 1 pence each in the capital of the Company, each of
which is hereby converted and redesignated as an A ordinary share of 1 pence in
the capiral of the Company having the rights and being subject to the restrictions
set out in the articles of association of the Company to be adopted pursuant to
resolution 1.

3. THAT cach of the existing issued A preference share of £1, B preference
share of £1, C preference share of £1 and D preference share of £1 in the capital
of the Company be and are hereby converted and redesignated as deferred shares
of £1 each in the capital of the Company having the rights and being subject 1o the
restrictions set out in the articles of association of the Company to be adopted
pursuant to resolution 1.

4. THAT the authorised shave capital of (he Company be and is hereby
increased from £102 1o £1,000,004 by the creation of:

(a) 86,490,200 new A ordina:y shares of | pence each of the Company;
(k) 7914292 newB ordihary shares of 1 pence each of the Company;
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(c) 1,000,000 new C ordi}xmy shares of 1 pence each of the Company;
(d) 3.439,282newD ordﬂzary shares of | pence each of the Company;
(¢) 1,146,426 newE ordiﬁary shares of 1 pence each of the Company,
such shares having the respective nights and being subject to the respective

restrictions set out in the articles of association of the Company to be adopted
pursuant to resolution 1.

..............................................

For and on behalf of
Archon Group L.P.

By:  Archon Gen-Par Inc,

By: ‘J}\

Name:
Title:

Dated: ?’ November 2000

---------------------------------

For and on behalf of
Causeway International Limited
Dated: 3 November 2000

---------------------------------

For and oa behalf of
Mychand Limited
Dated: } November 2000

---------------------------------

For and on behalf of
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For sud on bebaif of
Archon Gronp LLP.

By:  Archon Gen-Par Ine.
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For and on hehnlf of

{
Tigwr Finanes Corp.
Dated: =} November 2000
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For and on behalf of
WhitehaR Street Rea) Estate Limited Partoeralilp IX
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(¢) 1,146,426 new E ordinary shares of 1 pence each of the Company,

such shares having the respective rights and being subject to the respective
restrictions set out in the articles of association of the Company to be adopted
pursuant to resolution 1,

----------------------------------------------

For and on behalf of
Archon Group L.P.

By:  Archon Gen-Par Inc. !

By: i
Name:
Title;

Dated: T  November 2000

Causeway International Limited .,
Dated: ':). November 2000 i
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For and on behaif of
Mychand Limited
Dated: =+ November 2000

....... JIessndRSnnrLreatnaigipirl

For and on behalf of
Tiger Finance Corp.
Dated: q.. November 2000
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i?‘or and on be-half: of
Whitehall Street Real Estate Limited Partnership IX
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() 1,146,426 new B otdinary shates of 1 pence éach of the Company,
such shares having the respective rights and beipg subject to the respective

restrictions set out in the atticles of association of the Company to be adopted
pursuaat to resolution 1.

............................ 13§98 0snaanrsnnnes

Por and on behalf of
Archon Group L.P,

By: Archon Gen-Par Ime.

By:

Name;
Title:

Dated: —9— November 2000

lllll [ XN

For and of behalf of
Causeway International Limited
Dated: ‘_), November 2000

nnnnnnnnnnn bddddnvauwnsnypreIndnn

For and on behalf of
Mychand Limited
Dated: '.)_ November 2000

For and ot behalf o
Tiger Finance Corp,
Dated: :}. November 2000

................................

For and on beha!f of
Whitehall Sireet Real Estate Limited Partnership IX
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(e) 1,146,426 new E ordinary shares of 1 pence each of the Company,

such shares having the respective rights and being subject to the respective
restrictions set out in the articles of association of the Company to be adopted

pursuant to resolution 1.

..............................................

For and on behalf of
Archon Group L.P.

By:  Archon Gen-Par Inc.

By:

Name:
Title:

Dated: ’9— November 2000

---------------------------------

For and on behalf of
Causeway International Limited
Dated: q, November 2000

.................................

For and on behalf of
Mychand Limited
Dated: s November 2000

s~ =

For and on behalf of
Tiger Finance Corp.
Dated: 7}  November 2000

.................................

For and on behalf of
Whitehall Street Real Estate Limited Partnership IX
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(e) 1,146,426 new E ordinary shares of 1 pence each of the Company,
such shares having the respective rights and being subject to the respective

restrictions set out in the articles of association of the Company to be adopted
pursuant to resolution 1.

..............................................

For and on behalf of
Archon Group L.P.

By:  Archon Gen-Par Inc.

By:

Name:
Title:

Dated: 4~ November 2000

..................................

For and on behalf of
Causeway International Limited
Dated: 3 November 2000

...................... L7

For and"on behalf of
Mychand Limited
Dated: :]- November 2000

.................................

For and on behalf of
Tiger Finance Corp.
Dated: } November 2000

For and on behalf of
Whitehall Street Real Estate Limited Partnership IX
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Tiger Finance Corp.
Dated: November 2000

---------------------------------

For and on behalf of
Whitehall Street Real Estate Limited Partnership 1X

By: WH Ad¢pisors, L.L.C.IX
By:

Name:
Title:

Dated: November 2000

T-31¢

P.10

F-198

Note: A copy of these resolutions has been semt to the Company’s auditors,
PricewaterhouseCoopers, Embankment Place, London, WC2N 6NN, pursuant to

section 381B of the Companies Act 1985,

................................................

For and on behalf of :
TRILLIUM INVESTMENTS GP LIMITED

1.QUOI720363CATHMIMLQOOIT20360,1D0C

Page 3




COMPANIES ACT 1985 REGISTERED NUMBER 3487308

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

TRILLIUM INVESTMENTS GP LIMITED
(Adopted by a written resolution dated 7 November 2000)

{the Company)

PRELIMINARY

1. The regulations in Table A in the Companies (Tables A-F) Regulations
1985 in force at the date of the incorporation of the Company shall not apply to the
Company.

2. In these articles, except where the subject or context otherwise requires, the
following words and expressions shall bear the meanings respectively set out
below:

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

these articles means these articles of association as altered from time to time by
special resolution;

the auditors means the auditors for the time being of the Company;

the board means the directors or any of them acting as the board of directors of the
Company;

Class A Shares means the A ordinary shares of one pence each in the capital of the
Company and any other security of the Company into which such shares may be
converted or for which such shares may become exchanged or into which such
shares may be reclassified;

Class A Shareholder(s) mecans the holder or holders for the time being of Class A
Shares;

Class B Shares means the B ordinary shares of one pence each in the capital of the
Company and any other security of the Company into which such shares may be

LQOO3721.758/1+
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converted or for which such shares may become exchanged or into which such
shares may be reclassified;

Class C Shares means the C ordinary shares of one pence each in the capital of the
Company and any other security of the Company into which such shares may be
converted or for which such shares may become exchanged or into which such
shares may be reclassified;

Class D Shares means the D ordinary shares of one pence each in the capital of the
Company and any other security of the Company into which such shares may be
converted or for which such shares may become exchanged or into which such
shares may be reclassified;

Class E Shares means the E ordinary shares of one pence each in the capital of the
Company and any other security of the Company into which such shares may be
converted or for which such shares may become exchanged or into which such
shares may be reclassified,

clear days means the period excluding the day when a notice is given or deemed to
be given and the day for which it is given or on which it is to take effect;

the Companies Acts has the meaning ascribed thereto by section 744 of the Act
and any enactment passed after those Acts which may, by virtue of that or any
other such enactment, be cited together with those Acts as the "Companies Acts"
(with or without the addition of an indication of the date of any such enactment});

Deferred Shares means the non-voting deferred shares of £1 each in the capital of
the Company;

director means a director of the Company;
dividend means dividend or bonus;

the holder means, in relation to any shares, the member whose name is entered in
the register as the holder of such shares;

member means a member of the Company;

the Memorandum means the memorandum of association of the Company as
amended from time to time;

the office means the registered office of the Company;

Ordinary Shares means the ordinary shares of one pence each in the capital of the
Company of which there are five classes (the Class A Shares, the Class B Shares,
the Class C Shares, the Class D Shares and the Class E Shares), and Ordinary
Share shall be construed accordingly;

paid means paid or credited as paid;

the register means the register of members of the Company.
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the seal means the common seal of the Company and includes any official seal
kept by the Company by virtue of section 39 or 40 of the Act.

the secretary means the secretary of the Company and includes a joint, assistant,

deputy or temporary secretary and any other person appointed to perform the duties
of the secretary.

the United Kingdom means Great Britain and Northern Ireland.

References to a document being executed include references to its being executed
under hand or under seal or by any other method.

References to writing include references to any visible substitute for writing and to
anything partly in one form and partly in another form.

Words denoting the singular number inciude the plural number and vice versa;
words denoting the masculine gender include the feminine gender; and words
denoting persons include corporations.

Unless expressly defined in these articles, any words or expressions that are
defined in the Act (but excluding any statutory modification thereof not in force at
the date of adoption of these articles) shall, if not inconsistent with the subject or
context, bear the same meaning in these articles.

Subject to the preceding paragraph, references to any provision of any enactment
or of any subordinate legislation (as defined by section 21(1) of the Interpretation
Act 1978) include any modification or re-enactment of that provision for the time
being in force.

Headings and marginal notes are inserted for convenience only and do not affect
the construction of these articles.

3. In these articles, (&) powers of delegation shall not, except where expressly
provided by the terms of delegation, be restrictively construed but the widest
interpretation shall be given thercto; (b) the word "board" in the context of the
gxercise of any power contained in these articles includes any committee consisting
of one or more directors, any director holding executive office and any local or
divisional board, manager or agent of the Company to which or, as the case may
be, to whom the power in question has been delegated; (c) no power of delegation
shall be limited by the existence or, except where expressly provided by the terms
of delegation, the exercise of that or any other power of delegation; and (d) except
where expressly provided by the terms of delegation, the delegation of a power
shall not exclude the concurrent exercise of that power by any other body or person
who is for the time being authorised to exercise it under these articles or under
another delegation of the power.

4, If at any time and for so long as the Company has a single member, all the
provisions of these articles shall (in the absence of any express provision to the
contrary) apply with such modifications as may be necessary in relation to a
company with a single member.
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Classes of shares

SHARE CAPITAL

5. The authorised share capital of the Company upon adoption of these articles
is £1,000,004, divided into 86,500,000 Class A Shares, 7,914,292 Class B Shares,
1,000,000 Class C Shares, 3,439,282 Class D Shares, 1,146,426 Class E Shares
and four Deferred Shares, each such class having the rights set out herein, all of
which are in issue and outstanding.

(4)  Ordinary Shares

The rights, restrictions and provisions applicable to the Ordinary Shares are as
follows:

(1) Income and Capital

Each class of Ordinary Shares shall be entitled to such dividends, distributions and
returns of capital (whether on a liquidation or otherwise) as shall be resolved upon
or recommended by the directors and agreed in any written agreement from time to
time to which holders of at least 75 per cent. of each class of the outstanding
Ordinary Shares are a party.

(2) Voting

All Ordinary Shares shall carry the right to vote on all matters at any general
meeting of the Company, in accordance with and subject to the provisions of these
articles.

(B)  Deferred Shares

The rights, restrictions and provisions applicable to the Deferred Shares are as
follows:

(1) Income and Capital

On a winding-up or other return of capital, the Deferred Shares shall entitle the
holders of such shares only to payment of the amounts paid up on those shares,
after repayment to the holders of the Ordinary Shares of the nominal amount paid
up on the Ordinary Shares held by them respectively and the payment of at least
£10,000 on each Ordinary Share under Article 5(A)(1).

The Deferred Shares shall not entitle the holders of such shares to receive any
dividend or other distribution from the Company.

2) Voting

The Deferred Shares shall not entitle the holders thereof to receive notice of, or to
attend, speak or vote at, any general meeting of the Company.

3) Transfer

The Deferred Shares shall not, save as provided below, be transferable.
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The Company shall have an irrevocable authority from each holder of the Deferred
Shares at any time to do all or any of the following without obtaining the sanction
of the holder or holders of the Deferred Shares:

(a) to appoint any person to execute on behalf of any holder of Deferred Shares
a transfer of all or any of those shares and/or an agreement to transfer the
same (without making any payment for them) to such person or persons as
the Company may determine;

(b)  to purchase all or any of the shares in accordance with the Act without
obtaining the consent of the holders of those shares in consideration of the
payment to each of the holders whose shares are purchased of an amount
equal to £1 in respect of each Deferred Shares then being purchased,;

(c) for the purposes of any such purchase, to appoint any person to execute a
contract for the sale of any such shares to the Company on behalf of any
holder of Deferred Shares;

(d)  to cancel all or any of the Deferred Shares purchased in accordance with the
Act; and

(e) pending any such transfer, purchase or cancellation, to retain the certificates
for all or any of the Deferred Shares.

(4) Variation of Rights

The reduction of capital paid up on the Deferred Shares and/or the creation,
allotment or issue of further shares in the capital of the Company ranking in
priority for payment of a dividend or in respect of capital or which confer on the
holders voting rights more favourable than those conferred by the Deferred Shares
shall be deemed not to vary the rights attaching to the Deferred Shares.

6. Subject to the provisions of the Companies Acts and without prejudice to
any rights attached to any existing shares or class of shares, any share may be
issued with such rights or restrictions as the Company may by ordinary resolution
determine or, subject to and in default of such determination, as the board shall
determine.

7. Subject to the provisions of the Companies Acts, and without prejudice to
any rights attached to any existing shares or class of shares, shares may be issued
which are to be redeemed or are to be liable to be redeemed at the option of the
Company or the holder on such terms and in such manner as may be provided by
these articles.

8. In place of all authorities existing at the date of adoption of these articles,
the directors are hereby generally and unconditionally authorised pursuant to
section 80 of the Act to allot relevant securities (within the meaning of section 80)
up to an aggregate nominal amount equal to the authorised share capital of the
Company at the date of adoption of these articles for a period expiring (unless
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Section 89
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previously renewed, varied or revoked by the Company in general meeting) five
years after the date of adoption of these articles.

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

10.  Before the expiry of the authority granted by Article 8, the Company may
make an offer or agreement which would or might require relevant securities to be
allotted after that expiry and the directors may allot relevant securities in pursuance
of that offer or agreement as if that authority had not expired.

11.  Subject to the provisions of Articles 7, 8, 9 and 10, to the provisions of the
Act, to any resolution of the Company in general meeting passed pursuant to those
provisions or to any written agreement from time to time to which holders of at
least 75 per cent. of each class of the outstanding Ordinary Shares are a party:

(a) all unissued shares for the time being in the capital of the Company
(whether forming part of the original or any increased share capital) shall be
at the disposal of the directors; and

(b) the directors may allot (with or without conferring a right of renunciation),
grant options over, or otherwise dispose of them to such persons on such
terms and conditions and at such times as they think fit.

12. The Company may exercise all powers of paying commissions or brokerage
conferred or permitted by the Companies Acts. Subject to the provisions of the
Companies Acts, any such commission or brokerage may be satisfied by the
payment of cash or by the allotment of fully or partly paid shares or partly in one
way and partly in the other.

13. Except as required by law, no person shall be recognised by the Company
as holding any share upon any trust and (except as otherwise provided by these
articles or by law) the Company shall not be bound by or recognise any interest in
any share (or in any fractional part of a share) except an absolute right to the
entirety thereof in the holder.

VARIATION OF RIGHTS

14.  Subject to the provisions of the Companies Acts, if at any time the capital
of the Company is divided into different classes of shares, the rights attached to
any class may (unless otherwise provided by the terms of issue of the shares of that
class) be varied or abrogated, whether or not the Company is being wound up,
either with the consent in writing of the holders of three-quarters in nominal value
of the issued shares of that class or with the sanction of an extraordinary resolution
passed at a separate general meeting of the holders of the shares of that class (but
not otherwise).

15.  For the purposes of this Article, unless otherwise expressly provided by the
rights attached to any shares or class of shares or in any written agreement from
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time to time to which the holders of at least 75 per cent. of each class of the
outstanding Ordinary Shares are a party, the rights attaching to any class of shares
rights shall be deemed to be varied by the reduction of the capital paid up on those
shares (otherwise than by a purchase or redemption by the Company of its own
shares) and by the allotment of other shares ranking in priority for payment of a
dividend or in respect of capital or which confer on the holders voting rights more
favourable than those conferred by such first mentioned shares (in each case, other

than an allotment of shares of the same class as any shares in the capital of the.

Company already at that time in issue), but shall not otherwise be deemed to be
varied by the creation or issue of other shares ranking pari passu with, or
subsequent to, such first mentioned shares or by the purchase or redemption by the
Company of any of its own shares.

SHARE CERTIFICATES

16.  Every member, upon becoming the holder of any shares, shall be entitled,
without payment, to one certificate for all the shares of each class held by him
(and, upon transferring a part of his holding of shares of any class, to a certificate
for the balance of such holding) or several certificates each for one or more of his
shares upon payment for every certificate after the first of such reasonable sum as
the board may from time to time determine. Every certificate shall specify the
number, class and distinguishing numbers (if any) of the shares to which it relates
and the amount or respective amounts paid up thereon and, where the Company
has adopted a seal, sealed with the seal. The Company shall not be bound to issue
more than one certificate for shares held jointly by several persons and delivery of
a certificate to one joint holder shall be a sufficient delivery to all of them. Shares
of different classes may not be included in the same certificate.

17. If a share certificate is defaced, worn out, lost or destroyed, it may be
renewed on such terms (if any) as to evidence and indemnity (with or without
security) and payment of any exceptional out-of-pocket expenses reasonably
incurred by the Company in investigating evidence and preparing the requisite
form of indemnity as the board may determine but otherwise free of charge, and (in
the case of defacement or wearing out) on delivery up of the old certificate.

LIEN

18.  The Company shall have a first and paramount lien on every share (not
being a fully paid share) for all moneys payable to the Company (whether presently
or not) in respect of that share. The board may at any time (generally or in
particular cases) waive any lien or declare any share to be wholly or in part exempt
from the provisions of this Article. The Company's lien on a share shall extend to
any amount (including dividends) payable in respect of it.

19.  The Company may sell, in such manner as the board determines, any share
on which the Company has a lien if a sum in respect of which the lien exists is
presently payable and is not paid within fourteen clear days after notice has been
given to the holder of the share or to the person entitled to it in consequence of the
death or bankruptcy of the holder or otherwise by operation of law, demanding
payment and stating that if the notice is not complied with the shares may be sold.
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gil‘éing effect to 20, To give effect to any such sale the board may authorise some person to

execute an instrument of transfer of the shares sold to, or in accordance with the
directions of, the purchaser. The transferee shall not be bound to see to the
application of the purchase money nor shall his title to the shares be affected by
any irregularity in or invalidity of the proceedings in relation to the sale.

Application of 21.  The net proceeds of the sale, after payment of the costs, shall be applied in

proceeds or towards payment or satisfaction of so much of the sum in respect of which the
lien exists as is presently payable, and any residue shall (upon surrender to the
Company for cancellation of the certificate for the shares sold and subject to a like
lien for any moneys not presently payable as existed upon the shares before the
sale) be paid to the person entitled to the shares at the date of the sale.

CALLS ON SHARES

Power to make 22.  Subject to the terms of allotment, the board may from time to time make

calls . . .
calls upon the members in respect of any moneys unpaid on their shares (whether
in respect of nominal value or premium) and each member shall (subject to
receiving at least fourteen clear days' notice specifying when and where payment is
to be made) pay to the Company as required by the notice the amount called on his
shares. A call may be required to be paid by instalments. A call may, before
receipt by the Company of any sum due thereunder, be revoked in whole or part
and the time fixed for payment of a call may be postponed in whole or part as the
board may determine. A person upon whom a call is made shall remain liable for
calls made upon him notwithstanding the subsequent transfer of the shares in
respect whereof the call was made.

Tin:ie when call 23, A call shall be deemed to have been made at the time when the resolution
mace of the board authorising the call was passed.

Liability of joint 24 The joint holders of a share shall be jointly and severally liable to pay all
holders .
calls in respect thereof.

Interest payable 25 If a call or any instalment of a call remains unpaid in whole or in part after
it has become due and payable the person from whom it is due and payable shall
pay interest on the amount unpaid from the day it became due and payable until it
is paid at the rate fixed by the terms of allotment of the share or in the notice of the
call or, if no rate is fixed, such rate, not exceeding 15 per cent. per annum or, if
higher, the appropriate rate (as defined by the Act), as may be determined by the
board, but the board may waive payment of such interest wholly or in part.

Deemed calls 26.  An amount payable in respect of a share on allotment or at any fixed date,
whether in respect of nominal value or premium or as an instalment of a call, shall
be deemed to be a call duly made and notified and payable on the date so fixed or
in accordance with the terms of the allotment, and if it is not paid the provisions of
these articles shall apply as if that amount had become due and payable by virtue of
a call duly made and notified.
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27.  Subject to the terms of allotment, the board may make arrangements on the
issue of shares for a difference between the allottees and/or holders in the amounts
and times of payment of calls on their shares.

28.  The board may, if it thinks fit, receive from any member willing to advance
the same all or any part of the moneys uncalled and unpaid upon any shares held
by him and such payment in advance of calls shall extinguish pro tanto the liability
upon the shares in respect of which it is made, and may pay upon all or any of the
moneys so advanced (until the same would but for such advance become presently
payable) interest at such rate not exceeding (unless the Company by ordinary
resolution may otherwise direct) 15 per cent. per annum or, if higher, the
appropriate rate (as defined in the Act) as may be agreed upon between the board
and such member.

FORFEITURE AND SURRENDER

29.  If acall or any instalment of a call remains unpaid in whole or in part after
it has become due and payable, the board may give to the person from whom it is
due not less than fourteen clear days' notice in writing requiring payment of the
amount unpaid together with any interest which may have accrued and any costs,
charges and expenses incurred by the Company by reason of such non-payment.
The notice shall name the place where payment is to be made and shall state that if
the notice is not complied with the shares in respect of which the call was made
will be liable to be forfeited.

30.  If any such notice is not complied with, any share in respect of which it was
given may, at any time before the payment required by the notice has been made,
be forfeited by a resolution of the board and the forfeiture shall include all
dividends or other moneys payable in respect of the forfeited shares and not paid
before the forfeiture. When any share has been forfeited, notice of the forfeiture
shall be served upon the person who was before the forfeiture the holder of the
share, and an entry of such notice having been given and of the forfeiture with the
date thereof shall forthwith be made in the register opposite the entry of the share;
but no forfeiture shall be invalidated by any omission or neglect to give such notice
or to make such entries.

31. Subject to the provisions of the Companies Acts, a forfeited share shall be
deemed to belong to the Company and may be sold, re-allotted or otherwise
disposed of on such terms and in such manner as the board determines, either to the
person who was before the forfeiture the holder or to any other person, and at any
time before sale, re-allotment or other disposal, the forfeiture may be cancelled on
such terms as the board thinks fit. Where for the purposes of its disposal a
forfeited share is to be transferred to any person the board may authorise some
person to execute an instrument of transfer of the share to that person. The
Company may receive the consideration given for the share on its disposal and may
register the transferee as holder of the share.

32. A person any of whose shares have been forfeited shall cease to be a

member in respect of them and shall surrender to the Company for cancellation the
certificate for the shares forfeited but shall remain liable to the Company for all
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moneys which at the date of forfeiture were presently payable by him to the
Company in respect of those shares with interest thereon at the rate at which
interest was payable on those moneys before the forfeiture or, if no interest was so
payable, at such rate, not exceeding 15 per cent. per annum or, if higher, the
appropriate rate (as defined in the Act) as the board may determine, from the date
of forfeiture until payment, but the board may waive payment wholly or in part or
enforce payment without any allowance for the value of the shares at the time of
forfeiture or for any consideration received on their disposal.

33.  The board may accept the surrender of any share which it is in a position to
forfeit upon such terms and conditions as may be agreed and, subject to any such
terms and conditions, a surrendered share shall be treated as if it had been forfeited.

34.  The forfeiture of a share shall involve the extinction at the time of forfeiture
of all interest in and all claims and demands against the Company in respect of the
share and all other rights and liabilities incidental to the share as between the
person whose share is forfeited and the Company, except only such of those rights
and liabilities as are by these articles expressly saved, or as are by the Companies
Acts given or imposed in the case of past members.

35. A statutory declaration by a director or the secretary that a share has been
duly forfeited or surrendered on a specified date shall be conclusive evidence of the
facts stated in it as against all persons claiming to be entitled to the share and the
declaration shall (subject to the execution of an instrument of transfer if necessary)
constitute a good title to the share and the person to whom the share is disposed of
shall not be bound to see to the application of the purchase money, if any, nor shall
his title to the share be affected by any irregularity in, or invalidity of, the
proceedings in reference to the forfeiture, surrender, sale, re-allotment or disposal
of the share.

TRANSFER OF SHARES

36.  The instrument of transfer of a share may be in any usual form or in any
other form which the board may approve and shall be signed by or on behalf of the
transferor and, unless the share is fully paid, by or on behalf of the transferee. An
instrument of transfer need not be under seal.

37.  The board shall not register the transfer of any share unless such transfer is
made in accordance with the terms of any written agreement to which the holders
from time to time of at least 75 per cent. of each class of the outstanding Ordinary
Shares are a party (including the sharcholder whose share is being transferred) and,
subject thereto, the board may refuse to register the transfer of a share to any
person Whether or not it is fully paid or a share on which the Company has a lien.

38.  The board may also refuse to register the transfer of a share unless the
instrument of transfer:-

(a)  1is lodged, duly stamped, at the office or at such other place as the board
may appoint accompanied by the certificate for the shares to which 1t
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relates and such other evidence as the board may reasonably require to
show the right of the transferor to make the transfer;

(b)  isinrespect of only one class of shares; and
(c) is in favour of not more than four transferces.
39.  If the board refuses to register the transfer of a share, it shall within two

months after the date on which the instrument of transfer was lodged with the
Company send to the transferee notice of the refusal.

40.  The registration of transfers of shares or of transfers of any class of shares
may be suspended at such times and for such periods (not exceeding thirty days in
any year) as the board may determine.

41.  No fee shall be charged for the registration of any instrument of transfer or
other document relating to or affecting the title to any share.

42.  The Company shall be entitled to retain any instrument of transfer which is
registered, but any instrument of transfer which the board refuses to register shall
be returned to the person lodging it when notice of the refusal is given.

TRANSMISSION OF SHARES

43.  If a member dies the survivor or survivors where he was a joint holder and
his personal representatives where he was a sole holder or the only survivor of joint
holders, shall be the only persons recognised by the Company as having any title to
his interest; but nothing herein contained shall release the estate of a deceased
member (whether a sole or joint holder) from any liability in respect of any share
held by him.

44, A person becoming entitled to a share in consequence of the death or
bankruptcy of a member or otherwise by operation of law may, upon such evidence
being produced as the board may properly require as to his entitlement, elect either
to become the holder of the share or to have some person nominated by him
registered as the transferee. If he elects to become the holder he shall give notice
to the Company to that effect. If he elects to have another person registered, he
shall execute an instrument of transfer of the share to that person. All the
provisions of these articles relating to the transfer of shares shall apply to any such
notice or instrument of transfer as if it were an instrument of transfer executed by
the member and the death or bankruptcy of the member or other event giving rise
to the transmission had not occurred.

45.  The board may at any time give notice requiring any such person to elect
either to be registered himself or to transfer the share and if the notice is not
complied with within sixty days the board may thercafter withhold payment of all
dividends or other moneys payable in respect of the share until the requirements of
the notice have been complied with.
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46. A person becoming entitled to a share in consequence of the death or
bankruptcy of a member or otherwise by operation of law shall, upon such
evidence being produced as the board may properly require as to his entitlement
and subject to the requirements of Article 40, have the same rights in relation to the
share as he would have had if he were the holder of the share, and may give a
discharge for all dividends and other moneys payable in respect of the share, but he
shall not, before being registered as the holder of the share, be entitled in respect of
it to receive notice of or to attend or vote at any meeting of the Company or to
receive notice of or to attend or vote at any separate meeting of the holders of any
class of shares in the Company.

ALTERATION OF SHARE CAPITAL
47.  The Company may by ordinary resolution:

(2) increase its authorised but unissued share capital by such sum to be divided
into shares of such amount as the resolution prescribes;

(b)  consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

(c) subject to the provisions of the Companies Acts, sub-divide its shares, or
any of them, into shares of smaller amount than is fixed by the
Memorandum and the resolution may determine that, as between the shares
resulting from the sub-division, any of them may have any preference or
advantage as compared with the others; and

(d)  cancel shares which, at the date of the passing of the resolution, have not
been taken or agreed to be taken by any person and diminish the amount of
its share capital by the amount of the shares so cancelled.

48. All new shares shall be subject to the provisions of these articles with
reference to payment of calls, lien, forfeiture, transfer, transmission and otherwise.

49.  Whenever as a result of a consolidation or sub-division of shares any
members would become entitled to fractions, the board may settle the matter in any
manner it deems fit and in particular may sell shares representing fractions to
which any members would otherwise become entitled to any person (including,
subject to the provisions of the Companies Acts, the Company) and distribute the
net proceeds of sale in due proportion among those members, and the board may
authorise some person to execute an instrument of transfer of the shares to, or in
accordance with the directions of, the purchaser. The transferee shall not be bound
to see to the application of the purchase moneys nor shall his title to the shares be
affected by any irregularity in or invalidity of the proceedings in relation to the
sale.

50.  Subject to the provisions of the Companies Acts, the Company may by

special resolution reduce its share capital, any capital redemption reserve and any
share premium account in any way.
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PURCHASE OF OWN SHARES

51.  Subject to and in accordance with the provisions of the Companies Acts
and without prejudice to any relevant special rights attached to any class of shares,
the Company may purchase any of its own shares of any class (including
redeemable shares) and, if it is a private company, make a payment in respect of
the redemption or purchase of its own shares otherwise than out of distributable
profits of the company or the proceeds of a fresh issue of shares, at any price
(whether at par or above or below par), and so that any shares to be so purchased
may be selected in any manner whatsoever. Every contract for the purchase of, or
under which the Company may become entitled or obliged to purchase, shares in
the Company shall be authorised by such resolution of the Company as may be
required by the Companies Acts and by an extraordinary resolution passed at a
separate general meeting of the holders of each class of shares (if any) which, at the
date on which the contract is authorised by the Company in general meeting, entitle
them, either immediately or at any time later on, to convert all or any of the shares
of that class held by them into equity share capital of the Company.

GENERAL MEETINGS

52.  All general meetings of the Company other than annual general meetings
shall be called extraordinary general meetings.

53.  The board shall convene and the Company shall hold general meetings as
annual general meetings in accordance with the requirements of the Act.

54.  All provisions of these articles relating to general meetings of the Company
shall, mutatis mutandis, apply to every separate general meeting of the holders of
any class of shares in the capital of the Company, except that:

(a) the necessary quorum shall be two persons (or, if and so long as there is
only one holder of issued shares of the class, one person) holding or
representing by proxy at least one-third in nominal value of the issued
shares of the class, save that at any adjourned meeting of such holders, one
holder present in person or by proxy, whatever the amount of his holding,
shall be deemed to constitute a meeting; and

(b) subject to any rights or restrictions attached to any class of shares, any
holder of shares of the class present in person or by proxy may demand a
poll; and

(c) subject to any rights or restrictions attached to any class of shares, each
holder of shares of the class shall, on a poll, have one vote in respect of
every share of the class held by him.

55. Subject to the provisions of Article 53, the board may call general meetings
whenever and at such times and places as it shall determine and, on the requisition
of members pursuant to the provisions of the Companies Acts, shall forthwith
proceed to convene an extraordinary general meeting in accordance with the
requirements of the Companies Acts. If there are not within the United Kingdom
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sufficient directors to call a general meeting, any director or any member of the
Company may call a general meeting.

NOTICE OF GENERAL MEETINGS

56.  An annual general meeting and an extraordinary general meeting called for
the passing of a special resolution or elective resolution shall be called by at least
twenty-one clear days' notice. All other extraordinary general meetings shall be
called by at least fourteen clear days' notice. However, a general meeting may be
called by shorter notice if it 1s so agreed:

(a) i the case of an annual general meeting, by all the members entitled to
attend and vote thereat; and

(b)  in the case of any other meeting by a majority in number of the members
having a nght to attend and vote being a majornity together holding not less
than ninety-five per cent. in nominal value of the shares giving that right or
such other majority as has been decided on by elective resolution of the
members under the Act.

57.  Subject to the provisions of these articles and to any restrictions imposed on
any shares, the notice shall be given to all the members, to all persons entitled to a
share in consequence of the death or bankruptcy of a member, to each of the
directors, to the auditors for the time being of the Company and if required under
the Companies Acts, the former auditors of the Company.

58. The notice shall specify the time and place of the meeting and shall specify
the general nature of the business to be transacted. The notice shall, in the case of
an annual general meeting, specify the meeting as such, and, in the case of a
meeting to pass a special, extraordinary or elective resolution, specify the intention
to propose the resolution as a special, extraordinary, or elective resolution, as the
case may be and shall set out the entire resolution.

The notice shall state with reasonable prominence that a member entitled to attend
and vote at the meeting being called is entitled to appoint one or more proxies to
attend and vote instead of him, and that a proxy need not also be a member.

59. The accidental omission to give notice of a meeting to any person entitled
to receive the same, or the non-receipt of a notice of meeting by any such person,
shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

60.  No business shall be transacted at any general meeting unless a quorum 1s
present, but the absence of a quorum shall not preclude the choice or appointment
of a chairman, which shall not be treated as part of the business of the meeting.
Save as otherwise provided by these articles, one person, if and for so long as the
Company has only one member entitled to vote upon the business to be transacted,
and two persons, if and for so long as the Company has two or more members
entitled to vote upon the business to be transacted, each being a member or a proxy
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for a member or a duly authorised representative of a corporation, shall be a
quorum.

61.  If such a quorum is not present within fifteen minutes (or such longer time
not exceeding thirty minutes as the chairman of the meeting may decide to wait)
from the time appointed for the meeting, or if during a meeting such a quorum
ceases to be present, the meeting, if convened on the requisition of members, shall
be dissolved, and in any other case shall stand adjourned to such time and place as
the chairman of the meeting may determine. If at the adjourned meeting a quorum
is not present within fiftcen minutes after the time appointed for holding the
meeting, the meeting shall be dissolved.

62. The chairman, if any, of the board or, in his absence, any deputy chairman
of the Company or, in his absence, some other director nominated by the board,
shall preside as chairman of the meeting, but if neither the chairman, deputy
chairman nor such other director (if any) is present within fifteen minutes after the
time appointed for holding the meeting or is not willing to act as chairman, the
directors present shall elect one of their number to be chairman. If there is only
one director present and willing to act, he shall be chairman. If no director is
willing to act as chairman, or if no director is present within fifteen minutes after
the time appointed for holding the meeting, the members present and entitled to
vote shall choose one of their number to be chairman.

63. A director shall, notwithstanding that he is not a member, be entitled to
attend and speak at any general meeting and at any separate meeting of the holders
of any class of shares in the Company.

64.  The chairman may, with the consent of a meeting at which a quorum is
present (and shall if so directed by the meeting), adjourn the meeting from time to
time and from place to place, but no business shall be transacted at an adjourned
meeting other than business which might properly have been transacted at the
meeting had the adjournment not taken place. When a meeting is adjourned for
thirty days or more or for an indefinite period, at least seven clear days' notice shall
be given specifying the time and place of the adjourned meeting and the general
nature of the business to be transacted. Otherwise it shall not be necessary to give
any notice of an adjournment or of the business to be transacted at an adjourned
meeting.

65.  If an amendment shall be proposed to any resolution under consideration
but shall in good faith be ruled out of order by the chairman of the meeting, the
proceedings on the substantive resolution shall not be invalidated by any error in
such ruling. With the consent of the chairman of the meeting, an amendment may
be withdrawn by its proposer before it 1s voted upon. In the case of a resolution
duly proposed as a special or extraordinary resolution, no amendment thereto
(other than a mere clerical amendment to correct a patent error) may in any event
be considered or voted upon.

66. A resolution put to the vote of a general meeting shall be decided on a show

of hands unless, before or on the declaration of the result of a vote on the show of
hands or on the withdrawal of any other demand for a poll, a poll is duly
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demanded. Subject to the provisions of the Companies Acts, a poll may be
demanded by:

(a) the chairman of the meeting; or

(b)  at least two members present in person or by proxy having the right to vote
at the meeting; or

(c) any member or members present in person or by proxy representing not less
than one-tenth of the total voting rights of all the members having the right
to vote at the meeting; or

(d) any member or members present in person or by proxy holding shares
conferring a right to vote at the meeting being shares on which an aggregate
sum has been paid up equal to not less than one-tenth of the total sum paid
up on all the shares conferring that right,

and a demand by a person as proxy for a member shall be the same as a demand by
the member.

67.  Unless a poll is duly demanded a declaration by the chairman that a
resolution has been carried or carried unanimously, or by a particular majority, or
lost, or not carried by a particular majority and an entry to that effect in the minutes
of the meeting shall be conclusive evidence of the fact without proof of the number
or proportion of the votes recorded in favour of or against the resolution.

68.  The demand for a poll may, before the poll is taken, be withdrawn but only
with the consent of the chairman and a demand so withdrawn shall not be taken to
have invalidated the result of a show of hands declared before the demand was
made. If the demand for a poll is withdrawn, the chairman or any other member
entitled may demand a poll.

69. A poll shall be taken as the chairman directs and he may appoint scrutineers
{who need not be members) and fix a time and place for declaring the result of the
poll. The result of the poll shall be deemed to be the resolution of the meeting at
which the poll was demanded.

70.  In the case of an equality of votes, whether on a show of hands or on a poll,
the chairman shall not be entitled to a casting vote in addition to any other vote he
may have.

71. A poll demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith. A poll demanded on any other question shall
be taken either forthwith or at such time and place as the chairman directs not
being more than thirty days after the poll is demanded. The demand for a poll shall
not prevent the continuance of a meeting for the transaction of any business other
than the question on which the poll was demanded. If a poll is demanded before
the declaration of the result of a show of hands and the demand is duly withdrawn,
the meeting shall continue as if the demand had not been made.
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72.  No notice need be given of a poll not taken forthwith if the time and place
at which it is to be taken are announced at the meeting at which it is demanded. In
any other case at least seven clear days' notice shall be given specifying the time
and place at which the poll is to be taken.

73.  Where for any purpose an ordinary resolution of the Company is required, a
special or extraordinary resolution shall also be effective and where for any
purpose an extraordinary resolution is required a special resolution shall also be
effective.

74.  Subject to the provisions of the Companies Acts, a resolution in writing
executed by or on behalf of each member who would have been entitled to vote
upon it if it had been proposed at a general meeting at which he was present shall
be as effectual as if it had been passed at a general meeting properly convened and
held and may consist of several instruments in the like form each executed by or on
behalf of one or more of the members.

75.1 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 decision shall be as valid and effectual as if agreed 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.

75.2  Any decision taken by a sole member pursuant to Article 75.1 shall be
recorded in writing and delivered by that member to the Company for entry in the
Company's minute book.

VOTES OF MEMBERS

76. Subject to any rights or restrictions attached to any shares, on a show of
hands every member who is present in person or by proxy shall have one vote and
on a poll every member present in person or by proxy shall have one vote for every
share of which he is the holder, provided that no resolution shall be deemed passed
unless it is voted for by at least one Class A Shareholder or its proxy or duly
authorised representative.

77.  In the case of joint holders of a share the vote of the senior who tenders a
vote, whether in person or by proxy, shall be accepted to the exclusion of the votes
of the other joint holders and for this purposec seniority shall be determined by the
order in which the names of the holders stand in the register.

78. A member in respect of whom an order has been made by any court or
official having jurisdiction (whether in the United Kingdom or elsewhere) in
matters concerning mental disorder may vote, whether on a show of hands or on a
poll, by his receiver, curator bonis or other person authorised in that behalf
appointed by that court or official, and any such receiver, curator bonis or other
person may, on a poll, vote by proxy. Evidence to the satisfaction of the board of
the authority of the person claiming to exercise the right to vote shall be deposited
at the office, or at such other place as is specified in accordance with these articles
for the deposit of instruments of proxy, not less than 48 hours before the time
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appointed for holding the meeting or adjourned meeting at which the right to vote
1s to be exercised and in default the right to vote shall not be exercisable.

79.  No member shall be entitled to vote at any general meeting or at any
separate meeting of the holders of any class of shares in the Company, cither in
person or by proxy, in respect of any share held by him unless all moneys presently
payable by him in respect of that share have been paid.

80.  No objection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting or poll at which the vote objected to is tendered, and
every vote not disallowed at such meeting shall be valid. Any objection made in
due time shall be referred to the chairman whose decision shall be final and
conclusive.

8l.  On a poll votes may be given either personally or by proxy. A member
entitled to more than one vote need not, if he votes, use all his votes or cast all the
votes he uses in the same way.

PROXIES AND CORPORATE REPRESENTATIVES

82.  An instrument appointing a proxy shall be in writing under the hand of the
appointing member or his attorney or, if the appointing member is a corporation,
either under its common seal or the hand of a duly authorised officer, attorney or
other person authorised to sign it.

83.  The instrument appointing a proxy shall be executed by or on behalf of the
appointer and shall be in the following form (or in a form as near thereto as
circumstances allow or in any other form which is usual or which the directors may
approve):

" [PLC/Limited]
I'We, ,of being a member/members of
the above-named company, hereby appoint of

, or failing him, of , 48 my/our

proxy to vote in my/our names[s] and on my/our behalf at the
annual/extraordinary general meeting of the company to be held on
19, and at any adjournment thereof.

Signed on 19 "

84.  Where it is desired to afford members an opportunity of instructing the
proxy how he shall act the instrument appointing a proxy shall be in the following
form (or in a form as near thereto as circumstances allow or in any other form
which is usual or which the directors may approve):

" [PLC/Limited]
I/'We, , of being a member/members of
the above-named company, hereby appoint of

, or failing him, of , as my/our
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proxy to vote in my/our names[s] and on my/our behalf at the
annual/extraordinary general meeting of the company to be held on
19_, and at any adjournment thereof.

Signed on 19 "

This form is to be used in respect of the resolutions mentioned below as
follows:

Resolution No.1 *for*against
Resolution No.2 *for*against.
*Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain
from voting.

Signed on 19"

85.  Delivery of an instrument appointing a proxy shall not preclude a member
from attending and voting in person at the meeting or poll concerned. A member
may appoint more than one proxy to attend on the same occasion.

86.  The instrument appointing a proxy and any power of attorney or other
written authority under which it is executed or an office or notarially certified copy
or a copy certified in accordance with the Powers of Attorney Act 1971 of such
power or written authority shall:

(a) be deposited at or sent by post or facsimile transmission to the office or at
such other place within the United Kingdom as is specified in the notice
convening the meeting or in any instrument of proxy sent out by the
Company in relation to the meeting not less than 48 hours before the time
appointed for holding the meeting or adjourned meeting at which the
person named in the instrument proposes to vote; or

(b}  in the case of a poll taken more than 48 hours after it is demanded, be
deposited or sent by post or facsimile transmission to after the poll has been
demanded and not less than 24 hours before the time appointed for the
taking of the poll; or

(c) where the poll is not taken forthwith but is taken not more than 48 hours
after it was demanded, be delivered at the meeting at which the poll was
demanded to the chairman or to the secretary or to any director;

and an instrument of proxy which is not deposited or delivered in a manner so
permitted shall be invalid. No instrument of proxy shall be valid after the
expiration of twelve months from the date stated in 1t as the date of its execution.
When two or more valid but differing instruments of proxy are delivered in respect
of the same share for use at the same meeting, the one which was delivered last
(regardless of its date or of the date of its execution) shall be treated as replacing
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and revoking the others as regards that share; if the Company is unable to
determine which was delivered last, none of them shall be treated as valid in
respect of that share.

Validity ofform 87, The instrument of proxy shall, unless the contrary is stated in it, be deemed

of proxy . . .
to confer authority to vote as the proxy thinks fit on any amendment of a resolution
put to the meeting for which the proxy is given and on any resolution put to the
meeting, whether or not notice of such resolution was given in the notice of
meeting. The instrument of proxy shall, unless the contrary is stated therein, be
valid as well for any adjournment of the meeting as for the meeting to which it
relates.

Corporate 88.  Any corporation or corporation sole which is a member of the Company

representatives . . . . . .
may (in the case of a corporation, by resolution of its directors or other governing
body or by authority to be given under seal or under the hand of an officer duly
authorised by it) authorise such person as it thinks fit to act as its representative at
any meeting of the Company or at any separate meeting of the holders of any class
of shares. A person so authorised shall be entitled to exercise the same power on
behalf of the grantor of the authority as the grantor could exercise if it were an
individual member of the Company and the grantor shall for the purposes of these
articles be deemed to be present in person at any such meeting if a person so
authorised is present at it.

Revocation of 89. A vote given or poll demanded by proxy or by the duly authorised

authority representative of a corporation shall be wvalid notwithstanding the previous
determination of the authority of the person voting or demanding a poll unless
notice of the determination was received by the Company at the office or at such
other place at which the instrument of proxy was duly deposited before the
commencement of the meeting or adjourned meeting at which the vote is given or
the poll demanded or (in the case of a poll taken otherwise than on the same day as
the meeting or adjourned meeting) the time appointed for taking the poll.

NUMBER OF DIRECTORS

Limits on number 90,  Unless otherwise determined by ordinary resolution, the number of

of directors directors (other than alternate directors) shall not be less than two but shall not be
subject to any maximum in number. The directors shall, as at the date of adoption
of these articles, consist of nine persons, with six directors being designated by the
Class A Sharcholder(s) {the Class A Designees). The remainming three directors
(the Executive Directors) shall be Manish Chande, Martin Myers and Nick
Friedlos or, subject to any written agreement from time to time to which holders of
at least 75 per cent. of each class of the outstanding Ordinary Shares are a party, in
place of any such director, such other person as is acceptable to the Class A
Sharcholder(s) and duly appointed.

APPOINTMENT OF DIRECTORS

91.  Subject to any written agreement from time to time to which the holders Excgfxs:t‘;: l’i%htn?if
of at least 75 per cent. of each class of the outstanding Ordinary Shares are a ,-E,?mva] enta

party, the Class A Shareholder(s) shall have exclusive right to appoint or to
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remove any director and on any such appointment the Class A Shareholder(s) shall
notify the Company and the other holders of Ordinary Shares as to whether that
director is an Executive Director or a Class A Designee for the purposes of these
articles.

92.  Subject to the foregoing, if either a Class A Designee or an Executive
Director shall cease to be able to serve or shall resign, the Class A Shareholder(s)
shall have the right to appoint a replacement director.

93.  On exercise of their right to remove or replace, for any reason, at any time,
any director, the Class A Sharcholders may, subject to any written agreement from
time to time to which holders of at least 75 per cent. of each class of the
outstanding Ordinary Shares are a party, at their option, decrease the number of
directors or appoint another person to fill the seat vacated by any such director.
The removal of any director from office shall be without prejudice to any right
such director may have under his service contract.

94.  No person shall be disqualified from being appointed or reappointed a
director, and no director shall be required to vacate that office, by reason only of
the fact that he has attained the age of seventy years or any other age nor shall it be
necessary by reason of his age to give special notice under the Companies Acts of
any resolution for his appointment or reappointment.

95. A director shall not be required to hold any shares of the Company by way
of qualification.

ALTERNATE DIRECTORS

96.  Any director (other than an alternate director) may appoint any other
director, or any other person willing to act, to be an alternate director and may
remove from office an alternate director so appointed by him.

97.  An alternate director shall be entitled to receive notice of all meetings of the
board and of all meetings of committees of the board of which his appointor is a
member, to attend and vote at any such meeting at which his appointor is not
personally present, and generally to perform all the functions of his appointor
(except as regards power to appoint an alternate) as a director in his absence.

98. A director or any other person (approved by a resolution of the board) may
act as alternate director to represent more than one director, and an alternate
director shall be entitled at meetings of the board or any committee of the board to
one vote for every director whom he represents (and who is not present) 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.

99.  An alternate director may be repaid by the Company such expenses as
might properly have been repaid to him if he had been a director but shall not in
respect of his services as an alternate director be entitled to receive any
remuneration from the Company, except such part (if any) of the remuneration
otherwise payable to his appointor as such appointor may by notice in writing to
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the Company from time to time direct. An alternate director shall be entitled to be
indemnified by the Company to the same extent as if he were a director.

100.  An alternate director shall cease to be an alternate director:
(a)  if his appointor ceases to be a director;
(b)  ifhis appointor revokes his appointment pursuant to Article 96;

(c) on the happening of any event which, if he were a director, would cause
him to vacate his office as director; or

(d)  if he resigns his office by notice to the Company.

101. Any appointment or removal of an alternate director shall be by notice to
the Company signed by the director making or revoking the appointment and shall
take effect in accordance with the terms of the notice upon receipt of such notice at
the office. The notice may be:

{a) delivered personally to the secretary or to a director other than the director
making or revoking the appointment;

(b) sent by post in a prepaid envelope addressed to the office or to another
address designated by the directors for that purpose or by leaving it at the
office or such other address; or

(c) sent by telex, facsimile or electronic mail to a number designated by the
directors for that purpose.

The appointment or removal shall take effect when the notice is deemed delivered
in accordance with these articles (as the case may be) or on such later date (if any)
specified in the notice.

102. Save as otherwise expressly provided in these articles, an alternate director
shall be deemed for all purposes to be a director and, accordingly, except where the
context otherwise requires, references to a director shall be deemed to include a
reference to an alternate director. An alternate director shall alone be responsible
for his own acts and defaults and he shall not be deemed to be the agent of the
director appointing him.

POWERS OF THE BOARD

103.  Subject to the provisions of the Companies Acts, the Memorandum and
these articles, any directions given by special resolution and any written agreement
from time to time to which holders of at least 75 per cent. of each class of the
outstanding Ordinary Shares are a party, the business of the Company shall be
managed by the board which may exercise all the powers of the Company. No
alteration of the Memorandum or articles and no such direction shall invalidate any
prior act of the board which would have been valid if that alteration had not been
made or that direction had not been given. The powers given by this Article shall
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not be limited by any special power given to the board by these articles and a
meeting of the board at which a quorum is present may exercise all powers
excrcisable by the board.

DELEGATION OF POWERS OF THE BOARD

104. The board may delegate any of its powers to any committee consisting of
one or more directors provided, however, that at least one Class A Designee shall
be a member of such committee and the presence of such Class A Designee (or at
least one such Class A Designee if more than one Class A Designee is a member of
such committee} shall be required to constitute a quorum and any action taken by
such committee shall require the approval of that (or at least one) Class A
Designee, subject to written waiver by any Class A Designee of this right, on such
terms and for such period as may be specified. Subject to any written agreement
from time to time to which holders of any least 75 per cent. of each class of the
outstanding Ordinary Shares are a party and any conditions imposed by the
directors, the proceedings of any committee with two or more members shall be
governed by the provisions of these articles regulating the proceedings of the
directors so far as they are capable of applying. Any such delegation shall, in the
absence of express provision to the contrary in the terms of delegation, be deemed
to include authority to sub-delegate to one or more directors (whether or not acting
as a committee) or to any employee or agent of the Company all or any of the
powers delegated and may be made subject to such conditions as the board may
specify, and may be revoked or altered.

105. The board may, by power of attorney or otherwise, appoint any person or
persons to be the agent or agents of the Company for such purposes, with such
powers, authoritics and discretions (not exceeding those vested in the board) and
on such conditions as the board determines, including authority for the agent or
agents to delegate all or any of his or their powers, authorities and discretions, and
may revoke or vary such delegation.

106. The board may appoint any person to any office or employment having a
designation or title including the word "director” or attach to any existing office or
employment with the Company such a designation or title and may terminate any
such appointment or the use of any such designation or title. The inclusion of the
word "director” in the designation or title of any such office or employment shall
not imply that the holder is a director of the Company, nor shall the holder thereby
be empowered in any respect to act as, or be deemed to be, a director of the
Company for any of the purposes of these articles.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
107. The office of a director shall be vacated if:

(a) he ceases to be a director by virtue of any provisions of the Companies Acts
or these articles or he becomes prohibited by law from being a director; or

(b) he becomes bankrupt or makes any arrangement or composition with his
creditors generally or shall apply to the court for an interim order under
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section 253 of the Insolvency Act 1986 in connection with a voluntary
arrangement under that Act; or

(¢)  heis, or may be, suffering from mental disorder and either:

(i) he is admitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or, in
Scotland, an application for admission under the Mental Health
(Scotland) Act 1960; or

(1) an order is made by a court having jurisdiction (whether in the
United Kingdom or elsewhere) in matters concerning mental
disorder for his detention or for the appointment of a receiver,
curator bonis or other person to exercise powers with respect to his
property or affairs; or

(d) (not being a director holding office as such for a fixed term) he resigns his
office by notice to the Company; or

(e) he shall for more than six consecutive months have been absent without
permission of the board from meetings of the board held during that period
and his alternate director (if any) shall not during such period have attended
in his stead and the board resolves that his office be vacated; or

(f) he is removed from office by notice given under Article 91; or

{g)  he is removed from office pursuant to the terms of any written agreement
between himself and the Company or any written agreement between the
holders of at least 75 per cent. of the holders of cach class of the
outstanding Ordinary Shares.

REMUNERATION OF DIRECTORS

Ordinary 108. The directors shall be entitled to such remuneration, if any, as the Company
remuneration . . . . .
may from time to time by ordinary resolution determine.

DIRECTORS' EXPENSES

Directorsmaybe  109. The directors may be paid all travelling, hotel, and other expenses properly

pald expenses incurred by them in connection with their attendance at meetings of the board or
committees of the board or general meetings or separate meetings of the holders of
any class of shares or of debentures of the Company or otherwise in connection
with the discharge of their duties.

EXECUTIVE DIRECTORS

Appeointmentte 110,  Subject to the provisions of the Companies Acts, the provisions of these
executive offict  rticles and the terms of any written agreement to which the holders of at least
75 per cent. of each class of the outstanding Ordinary Shares are a party, the board
may enter into an agreement or arrangement with any director for his employment

Page 24 LQO03721.758/1+




by the Company or for the provision by him of any services outside the scope of
the ordinary duties of a director. Any such appointment, agreement or arrangement
may be made upon such terms, including terms as to remuneration, as the board
determines, and any remuneration which is so determined may be in addition to or
in lieu of any ordinary remuneration as a director. The board may revoke or vary
any such appointment but without prejudice to any rights or claims which the
person whose appointment is revoked or varied may have against the Company by
reason thereof.

111. Any appointment of a director to an executive office shall terminate if he
ceases to be a director but without prejudice to any rights or claims which he may
have against the Company by reason of such cessation. A director appointed to an
executive office shall not ipso facto cease to be a director if his appointment to
such executive office terminates.

112.  The emoluments of any director holding executive office for his services as
such shall be determined by the board, and may be of any description, and (without
limiting the generality of the foregoing) may include admission to or continuance
of membership of any scheme (including any share acquisition scheme) or fund
instituted or established or financed or contributed to by the Company for the
proviston of pensions, life assurance or other benefits for employees or their
dependants, or the payment of a pension or other benefits to him or his dependants
on or after retirement or death, apart from membership of any such scheme or fund.

DIRECTORS' INTERESTS

113.  Subject to the provisions of the Companies Acts, and provided that he has
disclosed to the board the nature and extent of any material interest of his, a
director notwithstanding his office:

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

(b)  may act by himself or his firm in a professional capacity for the Company
(otherwise than as auditor) and he or his firm shall be entitled to
remuneration for professional services as if he were not a director;

(c) may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body
corporate promoted by the Company or in which the Company is otherwise
interested; and

(d) shall not, by reason of his office, be accountable to the Company for any
benefit which he derives from any such office or employment or from any
such tfransaction or arrangement or from any interest in any such body
corporate and no such transaction or arrangement shall be liable to be
avoided on the ground of any such interest or benefit.
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Notification of 114.  For the purposes of Article 113:
interests
(a) a general notice given to the board that a director is to be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of persons
is interested shall be deemed to be a disclosure that the director has an
interest in any such transaction of the nature and extent so specified; and

(b)  an mterest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as an
interest of his.

Exercise by 115. The board may exercise the voting power conferred by the shares in any

Company of . . :

voting rights body corporate held or owned by the Company in such manner in all respects as it
thinks fit (including the exercise thereof in favour of any resolution appointing its
members or any of them directors of such body corporate, or voting or providing

for the payment of remuneration to the directors of such body corporate).
GRATUITIES, PENSIONS AND INSURANCE

Gratuities and 116. The board may (by establishment of or maintenance of schemes or

pensions otherwise) provide benefits, whether by the payment of gratuities or pensions or by
insurance or otherwise, for any past or present director or employee of the
Company or any of its subsidiaries or any body corporate associated with, or any
business acquired by, any of them, and for any member of his family (including a
spouse and a former spouse) or any person who 1s or was dependent on him, and
may {as well before as after he ceases to hold such office or employment)
contribute to any fund and pay premiums for the purchase or provision of any such
benefit.

Insurance 117. Without prejudice to the provisions of Article 159, the board shall have the
power to purchase and maintain insurance for or for the benefit of any persons who
are or were at any time:

(a) directors, officers, or employees or auditors of the Company, or of any
body which is the holding company or in which the Company or such
holding company subsidiary has any interest whether direct or indirect or
which is in any way allied to or associated with the Company; or

(b)  directors, officers, employees or directors of any subsidiary undertaking of
the Company or any such other company, or who are or were at any time
trustees of any pension fund or employee share scheme in which employees
of the Company or any such other company or subsidiary undertaking are
interested, including (without prejudice to the generality of the foregoing)
insurance against any liability incurred by such persons in respect of any
act or omission in the actual or purported execution or discharge of their
duties or in the exercise or purported exercise of their powers or otherwise
in relation to their duties, powers or offices in relation to the Company or
any such other company, subsidiary undertaking, pension fund or employee
share scheme.
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118. Without prejudice to the generality of Article 113, no director or former
director shall be accountable to the Company or the members for any benefit
provided pursuant to Article 116 or 117 and the receipt of any such benefit shall
not disqualify any person from being or becoming a director of the Company.

119.  Pursuant to Section 719 of the Act, the directors are hereby authorised to
make such provision as may seem appropriate for the benefit of any persons
employed or formerly employed by the Company or any of its subsidiaries in
connection with the cessation or the transfer of the whole or part of the undertaking
of the Company or any subsidiary. Any such provision shall be made by a
resolution of the directors in accordance with the said section.

PROCEEDINGS OF DIRECTORS

120. Subject to the provisions of these articles, the board may regulate its
proceedings as it thinks fit. A director may, and the secretary at the request of a
director shall, call a meeting of the board. Unless otherwise agreed by a majority
of the directors, at least seven days’ written notice of board meetings shall be given
to all directors {unless at least one Class A Designee (or his alternate) approves a
shorter notice period), which shall include an agenda setting out in reasonable
detail the matters to be discussed at the meeting together with copies of documents
to be tabled. Notice, shall be deemed to be properly given to a director if it is
given to him personally or by word of mouth or sent in writing to him at his last
known address or any other address given by him to the Company for this purpose
(whether or not such address is the United Kingdom). Notice of a board meeting
shall also be deemed to be properly given to a director if it is sent to him by
facsimile transmission to the last number provided by him to the Company for this
purpose. Questions arising at a meeting shall be decided by a majority of votes. In
the case of an equality of votes, the chairman shall have a second or casting vote.
Any director may waive notice of a meeting and any such waiver may be
retrospective. In the case that at any board meeting there are fewer Class A
Designees than non-Class A Designees, the chairman of the meeting shall have
such additional number of votes as is equal to the difference between the number
of Class A Designees and non-Class A Designees who are present, in addition to
any second or casting vote.

121. The quorum for the transaction of the business of the board may be fixed by
the board and unless so fixed at any other number shall be two directors, provided
that in all cases the presence of at least one Class A Designee shall be required for
a quorum to be constituted. A person who holds office only as an altemate director
shall, if his appointor is not present, be counted in the quorum. Any director who
ceases to be a director at a board meeting may continue to be present and to act as a
director and be counted in the quorum until the termination of the board meeting if
no director objects.

122. The continuing directors or a sole continuing director may act
notwithstanding any vacancies in their number, but, if the number of directors is
less than the number fixed as the quorum, the continuing directors or director may
act only for the purpose of filling vacancies or of calling a general meeting.
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123. The board shall appoint any one of the Class A Designees to be the
chairman, and one of the Class A Designees to be the deputy chairman, of the
board and may at any time remove either of them from such office. Unless he is
unwilling to do so, the director appointed as chairman, or in his stead the director
appointed as deputy chairman, shall preside at every meecting of the board at which
he is present. If there is no director holding either of those offices, or if neither the
chairman nor the deputy chairman is willing to preside or neither of them is present
within five minutes after the time appointed for the meeting, the directors present
shall appoint any Class A Designee to be chairman of the meeting.

124.  All acts done by a meeting of the board, or of a committee of the board, or
by a person acting as a director or alternate director, shall, notwithstanding that it
be afterwards discovered that there was a defect in the appointment of any director
or any member of the committee or alternate director or that any of them were
disqualified from holding office, or had vacated office, or were not entitled to vote,
be as valid as if every such person had been duly appointed and was qualified and
had continued to be a director or, as the case may be, an alternate director and had
been entitled to vote.

125. A resolution in writing signed by all the directors entitled to receive notice
of a meeting of the board or of a committee of the board (not being less than the
number of directors required to form a quorum of the board) shall be as valid and
effectual as if it had been passed at a meeting of the board or (as the case may be) a
committee of the board duly convened and held and for this purpose:

(a) a resolution may consist of several documents to the same effect each
signed by one or more directors;

(b) a resolution signed by an alternate director on behalf of his appointor need
not also be signed by his appointor; and

(c) a resolution signed by a director who has appointed an alternate director
need not also be signed by the alternate director in that capacity.

126. Without prejudice to the first sentence of Article 120, a meeting of the
board or of a committee of the board may consist of a conference between directors
who are not all in one place, but of whom each is able (directly or by telephonic
communication (which shall include video-conferencing)) to speak to each of the
others, and to be heard by each of the others simultancously. A director taking part
in such a conference shall be deemed to be present in person at the meeting and
shall be entitled to vote or be counted in a quorum accordingly. Such a meeting
shall be deemed to take place where the largest group of those participating in the
conference is assembled, or, if there is no such group, where the chairman of the
meeting then is. The word meeting in these articles shall be construed accordingly.

127. Without prejudice to his obligations of disclosure under the Act and the
articles, a director may vote at any meeting of the directors or of a committee of the
directors on, and be counted in the quorum present at a meeting in relation to, any
resolution concerning a transaction or arrangement with the company or in which
the company is interested, or concerning any other matier in which the company is
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interested, notwithstanding that he is interested in that transaction, arrangement or
matter or has in relation to it a duty which conflicts or may conflict with the
interests of the company.

128. The Company may by ordinary resolution suspend or relax to any extent,
either generally or in respect of any particular matter, any provision of these
articles prohibiting a director from voting at a meeting of the board or of a
committee of the board, or ratify any transaction not duly authorised by reason of a
contravention of any such provision.

129. Where proposals are under consideration concerning the appointment
(including fixing or varying the terms of appointment) of two or more directors to
offices or employments with the Company or any body corporate in which the
Company is interested, the proposals may be divided and considered in relation to
each director separately and in such cases each of the directors concerned shall be
entitled to vote and be counted in the quorum in respect of each resolution.

130. notused
SECRETARY

131.  Subject to the provisions of the Companies Acts, the secretary shall be
appointed by the board for such term, at such remuneration and upon such
conditions as it may think fit; and any secretary so appointed may be removed by
the board, but without prejudice to any claim for damages for breach of any
contract of service between him and the Company.

MINUTES
132.  The board shall cause minutes to be made in books kept for the purpose:
(a) of all appointments of officers made by the board; and

(b) of all proceedings at meetings of the Company, of the holders of any class
of shares in the Company, of the board, and of committees of the board,
including the names of the directors present at each such meeting.

Any such minutes, if purporting to be signed by the chairman of the meeting to
which they relate or of the mecting at which they are read, shall be sufficient
evidence without any further proof of the facts therein stated.

THE SEAL

133.  The seal shall only be used by the authority of a resolution of the board or
of a committee of the board. The board may determine who shall sign any
instrument to which the seal is affixed and unless otherwise so determined it shall
be signed by at least one director and the secretary or by at least two directors.

134. The company may exercise the powers conferred by section 39 of the Act
with regard to having an official seal for use abroad.
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135. Where the Act so permits, any instrument signed, with the authority of a
resolution of the board or of a committee of the board, by one director and the
secretary or by two directors and expressed to be executed by the Company as a
deed shall have the same effect as if executed under the seal, provided that no
instrument which makes it clear on its face that it 1s intended by the persons
making it to have effect as a deed shall be signed without the authority of the
board.

136. A document which is executed by the Company as a deed shall not be
deemed to be delivered by the Company solely as a result of its having been
executed by the Company.

CERTIFICATION

137. Any director or the secretary or any person appeinted by the board for the
purpose shall have power to authenticate any documents affecting the constitution
of the Company and any resolutions passed by the Company or the holders of any
class of shares of the Company or the board or any committee of the board, and
any books, records, documents and accounts relating to the business of the
Company, and to certify copies thereof or extracts therefrom as true copies or
extracts. A document purporting to be a copy of a resolution, or the minutes of or
an extract from the minutes of a meeting of the Company or the holders of any
class of shares of the Company or of the board or any committee of the board that
is certified as aforesaid shall be conclusive evidence in favour of all persons
dealing with the Company upon the faith thereof that such resolution has been duly
passed or, as the case may be, that such minutes or extract is a true and accurate
record of proceedings at a duly constituted meeting.

DIVIDENDS

138. Subject to the provisions of the Companies Acts, the Company may by
ordinary resolution declare dividends in accordance with the respective rights of
the members, but no dividend shall exceed the amount recommended by the board.

139. Subject to the provisions of the Companies Acts, the board may declare and
pay interim dividends if it appears to the board that they are justified by the profits
of the Company available for distribution. If the share capital is divided into
different classes, the board may declare and pay imnterim dividends on shares which
confer deferred or non-preferred rights with regard to dividend as well as on shares
which confer preferential rights with regard to dividend, but no interim dividend
shall be declared or paid on shares carrying deferred or non-preferred rights if, at
the time of declaration or payment, any preferential dividend is in arrear. The
board may also declare and pay at intervals settled by it any dividend payable at a
fixed rate if it appears to the board that the profits available for distribution justify
the payment. Provided the board acts in good faith it shall not incur any liability to
the holders of shares conferring preferred rights for any loss they may suffer by the
declaration or lawful payment of an interim dividend on any shares having deferred
or non-preferred rights.
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140. Except as otherwise provided by the rights attached to shares or as provided
by the terms of any written agreement from time to time to which the holders of at
least 75 per cent of each class of the outstanding Ordinary Shares are a party, all
dividends shall be declared and paid according to the amounts paid up on the
shares on which the dividend is paid. Subject as aforesaid, all dividends shall be
apportioned and paid proportionately to the amounts paid up on the shares during
any portion or portions of the period in respect of which the dividend is paid; but,
if any share is issued on terms providing that it shall rank for dividend as from a
particular date, that share shall rank for dividend accordingly.

141. A general meeting declaring a dividend may, upon the recommendation of
the board, by ordinary resolution direct that it shall be satisfied wholly or partly by
the distribution of assets, and in particular of paid up shares or debentures of any
other body corporate, and, where any difficulty arises in regard to the distribution,
the board may settle the same as it thinks fit and in particular may issue fractional
certificates or authorise any person to sell and transfer any fractions or disregard
fractions altogether, and may fix the value for distribution of any assets and may
determine that cash shall be paid to any member upon the footing of the value so
fixed in order to adjust the rights of members and may vest any assets in trustees.

142. The board may deduct from any dividend or other moneys payable to any
member in respect of a share any moneys presently payable by him to the
Company in respect of that share.

143.  Any dividend or other moneys payable in respect of a share may be paid by
cheque or warrant sent by post to the registered address of the holder or person
entitled or, if two or more persons are the holders of the share or are jointly entitled
to it by reason of the death or bankruptcy of the holder or otherwise by operation of
law, to the registered address of that one of those persons who is first named in the
register or to such person and to such address as the person or persons entitled may
in writing direct. Every such cheque or warrant shall be made payable to the order
of the person or persons entitled or to such other person as the person or persons
entitled may in writing direct and shall be sent at the risk of the person entitled, and
payment of the cheque shall be a good discharge to the Company. Any joint holder
or other person jointly entitled to a share as aforesaid may give receipts for any
dividend or other moneys payable in respect of the share. Any such dividend or
other money may also be paid by any other method (including direct debit, bank
transfer and dividend warrant) which the board considers appropriate.

144. No dividend or other moneys payable in respect of a share shall bear
interest against the Company unless otherwise provided by the rights attached to
the share.

145. Any dividend which has remained unclaimed for twelve years from the date
when it became due for payment shall, if the board so resolves, be forfeited and
cease to remain owing by the Company. The payment by the board of any
unclaimed dividend or other moneys payable in respect of a share into a separate
account shall not constitute the Company a trustee thereof.
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146.

CAPITALISATION OF PROFITS AND RESERVES

The board may with the authority of an ordinary resolution of the

Company:

(@

(b)

©

@
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subject as hereinafter provided, resolve to capitalise any undistributed
profits of the Company not required for paying any preferential dividend
(whether or not they are available for distribution) or any sum standing to
the credit of any reserve or other fund, including the Company's share
premium account and capital redemption reserve, if any;

appropriate the sum resolved to be capitalised to the members or any class
of members on the record date specified in the relevant resolution who
would have been entitled to it if it were distributed by way of dividend and
in the same proportions and apply such sum on their behalf either in or
towards paying up the amounts, if any, for the time being unpaid on any
shares held by them respectively, or in paying up in full umssued shares,
debentures or other obligations of the Company of a nominal amount equal
to that sum, and allot the shares, debentures or other obligations credited as
fully paid to those members, or as they may direct, in those proportions, or
partly in one way and partly in the other; but the share premium account,
the capital redemption reserve, and any profits which are not available for
distribution may, for the purposes of this Article, only be applied in paying
up unissued shares to be allotted to members credited as fully paid;

make such provision by authorising the sale and transfer to any person of
fractions to which any members would become entitled or may issue
fractional certificates or may resolve that the distribution be made as nearly
as practicable in the correct proportion but not exactly so or may ignore
fractions altogether or resolve that cash payments be made to any members
in order to adjust the rights of all parties or otherwise as (in each case) the
board determines where shares or debentures become, or would otherwise
become, distributable under this Article in fractions;

authorise any person to enter on behalf of all the members concerned into
an agreement with the Company providing for either:-

(i) the allotment to such members respectively, credited as fully paid,
of any shares, debentures or other obligations to which they are
entitled upon such capitalisation; or

(ii) the payment up by the Company on behalf of such members (by the
application thereto of their respective proportions of the profits
resolved to be capitalised) of the amounts, or any part of the
amounts, remaining unpaid on their existing shares,

and any agreement made under such authority shall be binding on all such
members; and
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(e) generally do all acts and things required to give effect to such resolution as
aforesaid.
RECORD DATES
147. Notwithstanding any other provision of these articles, the Company or the

board may fix any date as the record date for any dividend, distribution, allotment
or issue, and such record date may be on or at any time before or after any date on
which the dividend, distribution, allotment or issue is declared, paid or made.

ACCOUNTS

148. No member shall (as such) have any right of inspecting any accounting
records or other book or document of the Company except as conferred by statute
or authorised by the board or by ordinary resolution of the Company or order of a
court of competent jurisdiction.

149. A copy of every balance sheet and profit and loss account (including any
documents required by law to be annexed thereto) which is to be laid before the
Company in general meeting and of the directors' and auditors’ reports shall, at
least twenty-one days previously to the meeting, be delivered or sent by post to
every member and to every debenture holder of the Company of whose address the
Company is aware, and to every other person who is entitled to receive notice of
meetings from the Company under the provisions of the Companies Acts or of
these articles or, in the case of joint holders of any share or debenture, to one of the
joint holders, provided that the requirements of this Article shall be deemed
satisfied in relation to any member by sending to such member, where permitted by
the Companies Acts and instead of such copies, a summary financial statement
derived from the Company's annual accounts and the report of the directors and
prepared in the form and containing the information prescribed by the Companies
Acts and any regulations made thereunder.

NOTICES

150. Any notice to be given to or by any person pursuant to these articles shall
be in writing except that a notice calling a meeting of the board or a committee of
the board shall be in writing, which includes, without limitation, telex, facsimile
and electronic mail. A notice may be partly in one form and partly in another.

151. The Company may serve or deliver any notice or other document on or to a

member:

(a) personally;

{b) by sending it by post in a prepaid envelope or by overnight carrier to the
member at his registered address or by delivering it by hand to that address;
or

(c) by sending it by telex, facsimile or electronic mail to a number of address

supplied to the Company by the member for that purpose.
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In the case of joint holders of a share, all notices or other documents shall be
served on or delivered to the joint holder whose name stands first in the register in
respect of the joint holding and any notice or other document so served or
delivered shall be deemed for all purposes sufficient service on or delivery to all
the joint holders.

152. A member present, cither in person or by proxy, at any meeting of the
Company or of the holders of any class of shares in the Company shall be deemed
to have received notice of the meeting and, where requisite, of the purposes for
which it was called.

153. A notice or other document may be served or delivered by the Company on
or to the persons entitled by transmission to a share, whether in consequence of the
death or bankruptcy of a member or otherwise by sending or delivering it, in any
manner authorised by these articles for the service or delivery of a notice or other
document on or to a member, addressed to them by name, or by the title of
representatives of the deceased, or trustee of the bankrupt or by any like description
at the address, if any, supplied for that purpose by the persons claiming to be so
entitled. Until such an address has been supplied, a notice or other document may
be served or delivered in any manner in which it might have been served or
delivered if the death or bankruptcy or other event giving rise to the transmission
had not occurred.

154.  Every person who becomes entitled to a share shall be bound by any notice
in respect of that share which, before his name is entered in the register, has been
duly given to a person from whom he derives his title.

155. This Article applies to any notice to be given to or by any person pursuant
to these articles. Proof that an envelope containing a notice was properly
addressed, prepaid and posted shall be conclusive evidence that the notice was
given. A notice shall be deemed given:

(a) in the case of a notice delivered to a member at his registered address, at the
time of such delivery;

(b) in the case of a notice delivered by telex, facsimile or electronic mail
transmission to a member to a number or address supplied to the Company
by the member for that purpose shall be deemed given twelve hours after
the time of despatch or at such earlier time as receipt by the Company is
acknowledged;

{c) if sent by first class post from an address in the United Kingdom to another
address in the United Kingdom, on the day following that on which the
envelope containing it was posted;

(d) if sent by the equivalent of first class post from an address in another
country to another address in that country, on the day following that on
which the envelope containing it was posted,;
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(e) if sent by airmail from an address in the United Kingdom to an address
outside the United Kingdom, or to an address in the United Kingdom from
an address outside the United Kingdom, on the third day following that on
which the envelope containing it was posted; and

(3] in the case of a notice delivered by overnight courier, at the time of delivery
thereof by the courier company concerned.

WINDING Up

156. If the Company is wound up, the liquidator may, with the sanction of an
extraordinary resolution of the Company and any other sanction required by the
Insolvency Act 1986, divide among the members in specie the whole or any part of
the assets of the Company and may, for that purpose, value any assets and
determine how the division shall be carried out as between the members or
different classes of members. The liquidator may, with the like sanction, vest the
whole or any part of the assets in trustees upon such trusts for the benefit of the
members as he with the like sanction determines, but no member shall be
compelled to accept any assets upon which there is a liability.

157. The power of sale of a liquidator shall include a power to sell wholly or
partially for shares or debentures or other obligations of another body corporate,
either then already constituted or about to be constituted for the purpose of carrying
out the sale.

INDEMNITY

158. Subject to the provisions of the Companies Acts but without prejudice to
any indemnity to which a director may otherwise be entitled, every director or
other officer or auditor of the Company shall be indemnified out of the assets of the
Company against all costs, charges, losses, expenses and liabilities incurred by him
in the execution or discharge of his duties or the exercise of his powers or
otherwise in relation thercto, including (but without limitation) any liability
incurred by him in defending any proceedings, whether civil or criminal, in which
judgment is given in his favour (or the proceedings are otherwise disposed of
without any finding or admission of any material breach of duty on his part) 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
breach of trust in relation to the affairs of the Company.

LQO03721.758/1+ Page 35

Liquidator may
distribute in
specie

Disposal of assets
by liquidator

Indemnity to
directors, officers,
efc.




COMPANIES ACT 1985 REGISTERED NUMBER 3487308

ARTICLES OF ASSOCIATION

OF

TRILLIUM INVESTMENTS GP LIMITED
(As amended by a written resolution dated 7 November 2000)

FRESHFIELDS BRUCKHAUS DERINGER




CONTENTS
Page
PRELIMINARY oeteeivrtreeieeieseeavarisststeeseeseesassstsmeneesatsassassmeeenestssssseee sasarssnstnmenemeesseasses 1
1 o) (=3 < NSO UUTRRR 1
INtEIPIEtAtION. ... crecrrce ettt et st a e e s e st e b ase s e e en e b e sa e seeenncs 1
SINEIE MEMIDEL......cueitiiieiet ettt see e st et sn e s e e e e e 3
SHARE CAPITAL «.eeeiitiieeeeeeesitbeseeareeeeeessssnmensssaesntssareameesaasasseeesesaasaneessssenmneesesssssnes 4
C1aSSES OF SIATES «.eeeeeeeveeeeeeeesses e eee e e eeveeeseesassessesneenesaeessnreeeseesennsaeessenannen 4
Shares with Special TIGhLS .....ceiiviveerirrecie et s e e sresa e aeab e 5
Redeemable shares........ eeteerenberirseeeenenaaban e sereebraans feeereererereeeaerenerntne b ———rran—_. 5
Section 80 AUTNOTILY .......oovi ittt e e e st rens et s 5
OO ON B B ST N eeeeieiesiireerremeereeceeresrraeestesasssrensrassessssssnenesensesesnesssssnsssassanse 6
Allotment after EXPITY....cccccrerieer et rr e s sen et s s e 6
Residual allotment POWETS......ccieiiivieiinrrecitsine ettt s neseesessssaens 6
COITIIMIISSIONS . vatreeeeeeeveeseeesseeeeen st raesassen e rer st sneseseeene ateseteaeeeesasassesaessanannretnsnis 6
TTUStS NOL TECOZBMISEU....vieveirriiiierieeteererrrre et ernrsreene e et rrssesrbeesssessresanensesssase 6
VARIATION OF RIGHTS ... ottiette e e e eeitste e e easeestatsmmeneeeres et ses s anaaea st s babemneneseesasasones 6
Method of Varying righits ......c.ovvveriericrnvnreceees e e seeeesnrne e ersessesseneenenes 6
When rights deemed t0 be varied .........cccccoeiiriecieninccece e 6
SHARE CERTIFICATES .vvvvvteireveesssrssrseessesserssrassssssesssesssssrassssssstsnsasssnsssssssessrssnsssesssasanss 7
Members' rights t0 CEItifICAtES .......cocvverimrin et s e ereresbenea 7
Replacement cerfifiCates .. ..covviiriinmirirre e 7
BN sttt sere e e e e eeaseevaseessaseeseasreneeaaesaeaae s as e et seenae san s et beane st e s s anr st s s m st sas e nenas 7
Company to have lien on shares................... SEOPIROUUIRTORIN TR 7
Enforcement of lien by Sale ..........ccooeeirivircreieieninen e resrcs et s 7
Giving effect to sale.......cccvveerererernrnrerennas feereeereeeeratert e eraneteaae s e rrenrerananrasatens 8
Application of ProCeeds ... mieeiiriireciei e 8
CALLS ON SHARES ..teieitvueresseessetsesrosesaeessassssassasmntssesiassssasssssnsessssssssssssesssssansesessessnses 8
POWET 10 18K E CALIS ottt et et e e e e e e e e et e eereeraseeetsasassanennemenseraas 8
THNE WHEH CALL TG et ee e et ee e e e et s s e e e e aeemtebnsaeeeneenessnsares 8
Liability of joint ROIAErs .......cecruiiiiiinreniieciiniiie et ss e e e snenas 8
Interest PAYABIE .......oo.iiiiee e s 8
DIEEIIEA CALLS.. . eiirreerseeeeeeecreesresseeseeseesaesassae seasaesaseassrsnnssasaessssassseesennesessesssnnane 8
DIfferentiation O CALLS ...u...eeeeee ittt e st bbb bsmn e sasansasassuseeneesnnnens 9
Payment of calls in @dVanCe..........ccccoeiimierseenieni et 9
FORFEITURE AND SURRENDER ...cccutivurimereersesmsssesnsressssssssssmssssssssssssssasssersessereessensaean 9
Notice requiring payment of call ..o 9
Forfeiture for non-ComMpliance ........ceviviivirecrecrmnenieriesenerses i serseneasanas 9
Sale Of fOrfeited Shares .ottt s e n s s SUVUTUOOR 9
Liability following forfeittre..........ccoccevernnnineecinneniiirereceestiect st 9

LQO03721.758/1+




SUITEIIAET ...ceeeeeiee ettt et et e e et s et s s e e eeeeesaeasseeeesanaaras st rmemensesasnessenn 10

Extinction of rights ..o e 10
Evidence of fOrfeltire .........ocooveiieieiicee ettt e e see e 10
TRANSFER OF SHARES.....ccorvereuuerasrurtreseeasssereeseserasessasasstrssssssassasassrassssssssssassrsnessssans 10
Form and execution of transfer.............cccoeeiieciieinens e et e e eeas 10
ReStrictions On transfer ..ot s 10
Invalid tranSTers ......coceevineirier e e 10
Notice of refusal t0 TeZISIET......ccvvireeeeeerecerete et 11
Suspension Of reGIStrAtION........cvveveernriierrereereserer et st ee e sreeseese e sseseneseens 11
No fee payable on regiStration .......oo.eeeeiirvneriiinvrne e, 11
Retention of transfers ...ttt 11
TRANSMISSION OF SHARES.....cc.verueriimerrereensensiemeneessensesresenansesuessssanessnessesnesnmsneanens 11
TrANSIISSION 1. veveeseresirveereeressesseseeeesesesssressessensessasesseasesansesnsssnesrenesnsassibesnrasens 11
Elections following transmiSSiON.........covcerveesiirrerrierseennnrentieereesseernesranaessesenes 11
Rights of persons entitled by transmiSSion .......c....oceereeviereeeerenresvesenesesseranne 12
ALTERATION OF SHARE CAPITAL ..ottt st e e senea s sas e 12
Alterations permitted by ordinary resolution...........ccveivrnerieeccneninrnrerceennns 12
New shares subject to these articles........covvrnieivcncnien e 12
Fractions AriSIIIE . ...ccvioireeirieeireniireniestiats st risrata e e e sbesste s asne e sesbsesanasesasseenes 12
Power to reduce capital.........cccovercerninerercririnece et e e 12
PURCHASE OF OWN SHARES........ooiutirimenteiennennernesesesssemessesstesessnesesssessasseeseesesans 13
Power to purchase own Shares ..........cccviivinvcninniiinnrcecirence st 13
GENERAL MEETINGS ...cvevvcrririerorenmarcrsencrnrenmssessasssonsonmmesessesesssrmaneseesessarenmanesseseasass 13
Types of general MEeting.........ocoovrveririirrnseiciee e e ne e 13
Annual general MECINES . ....vvvcriieiirieereriesti e resie it e siss e nesenscsnsssnes 13
Class MCCLITIES ...evvveierireeerireieiereeiesierers s reeresnssraeesraressaeesssessraresassaenssenssneasaeeas 13
Convening general MeetiNgs....coovcvivninvriin s 13
NOTICE OF GENERAL MEETINGS ......vivietinierinsireineseeresenneessessnssranssesssasssssensnes 14
Period OFf NOTICE ....cveivereriereeie s sesee st eeete e s aere e aa st raesensnnesan s snesannan 14
Provision Of NOTICE ......cccoivirmrrcreceeiirec et erree et e sverree st e saesesnnssressenanes 14
Contents Of NOLICE ......oieiiiirreeecite sttt rrr e s atr s srenes e sna e srmrsesnennens 14
Accidental omission t0 ZIVE NOCE ...evvrrirreverrireererisreseeerennenaerrenesens st esssaes 14
PROCEEDINGS AT GENERAL MEETINGS .....ocvevrmeeerenienanisresneeereesesssssneneseenessessesaencs 14
QUOTHTL ....cee ettt erree e e e e e e s e e e s mne s e rae s s rae e sranesassass e b snanenaansssasines 14
I qUOTUM NOL PLESENL ..o oeee ittt e 15
CRAITITIAN. ...ovvee et ta e e e e rre s e se e e e s sre s e e see s saeraasasesanesueensessnnssanans 15
Directors entitled t0 SPEaK .......ccouviviirivrrininiiiiict s 15
AJOUIMIMEIES. ....ceeieeereccieeee e site e e sereesae e e s s e e s et e sraeesaneessssesbrenas 15
Amendments 10 reSONITIONS. .....ccccervvrriirivereereerienarereereressersiesereeeseens ST 15
Methods Of VOING ...c.eeveririiiic et e 15
Declaration Of TESUIL......covivvvir et ettt e seene s s snrn e 16
Withdrawal of demand for poll.......c.vvvevncniniinr s 16
Conduct 0f POl ..o s 16

Page Il LQO03721.758\1+




Chairman's Casting VOLE .....c.coeeuiveiereerieereerieeseeeseesseenesresssaenensesneseensessesserseens .16

When poll to Be taKen ....ccoccrivviirrccrei ettt e eans 16
NOLICE OF POIL ..t sabae b s ereeese e canesbran 17
Effectiveness of special and extraordinary resolutions...........cc.oveeeeenvenriinecnens 17
Resolutions in WIHINEZ ..ooviie e 17
Decisions of S0l€ MEMDBET..........c.cievievieiiiiereeieiee e eas s e eeaesrsereneens 17
VOTES OF MEMBERS ....c.ucoiitiittiineenieenetesneesnsenasstsenesnessssasbeenesessessssengessssesasasssessssans 17
RIGHE IO VO vttt et sttt sae et s as et s e e e aaseenes 17
Votes of JoInt DOLACTS.......ccocveverieeiriceirrre ettt e reer e esnes 17
Member under INCAPACILY ....co.erveerireereireeineirierer ettt esa s eneas 17
CallS 1N AITEATS ....eoevvvrriereerieesrieas st eeesreesae st sssbessnarsesassssnssrnsasesarsssrseeranassanssrns 18
ObJECION £0 VOLILZ c....eeeveereereieeeereeeiee e cerseeseenesreses e esssresesassaesaesesassbesnennan 18
Supplementary provisions on VOLING ........cc.cecervrvrmrnirserernresessossreessssssessnens 18
PROXIES AND CORPORATE REPRESENTATIVES .....eeetieiaririrserseeerronseresessssssrersnesaseas 18
APPOINTMENT OF PIOXY . crivreeereirecreiririeeiereiesesrerreeeeeessrsnesresssasscrsessesasessossesnens 18
Form of proxy - standard ...........cccemeeiiiininininnn e s s 18
Form of proxXy - aCH Way ....vvecivueeveirriesesvesesineesseseeraeesee s eeresseesseesnesseranes 18
VOtng DY aPPOINTOL.....civevieeieereeirreiecreetercerrecteine st eeeese e snserereseesaesnsesenas 19
Delivery of form of ProXy......cccceeciiiiiniriiiieeeccrese s 19
Validity of form Of PrOXY vovveeevveeeirrrerieerecernie e sresre s e s esae e srenens 20
Corporate repreSentatives ........oeueeieiiirriniire st ee e e sae s 20
Revocation Of AUNOTILY ......coecivuiriinieieiiresseeieters e asbe e s ssse s etbenesieas 20
INUMBER OF DIRECTORS.....ceeirierteeiumrmarassessesiuermnaseessesnessensanesstsssassnsneessssaensaranessesess 20
Limits on number of direClors ........cccvcviiiniviinciiiinice e srie e s e scie e crseanes 20
APPOINTMENT OF DIRECTORS ....ceoveriieitecreneesnmriraiesesseessassnecesteseasessssesessnsensassnsneesaes 20
Exclusive right of appointment and removal.........c.ccocevvvvriiiieiicensrneesereceniene 20
AZE TIMIT oottt e n e e b e 21
NO share QUALIFICATION ......eovirieei ettt se s e e e nes e 21
ALTERNATE DIRECTORS .....cocvieeeeieirrireesseeeeasrsnsseeeseesssresaassssesssasssnnsseanessessonsaresanss 21
Power t0 appoint alfermates. ... ... uriiirairencsnsensesaracecsssseasessesessassanssasacans 21
Alternates entitled tO reCEIVE NOTICE.....covvivivcrierierierirer e rte st e e saeraeerens 21
Alternates representing more than one director........ccvvrvninccieninnniinnnnenn, 21
Expenses and remuneration of alternates.........ocooveeverieiieveninrisisicseneecnsenns 21
Termination of aPPOINLMIEIE .......oviveirireiinirirt et et eecete e 22
Method of appointment and revoCatION ........ccoveveeererieverrere e esee s saneens 22
Alternate not an agent of aPPOINLOL .......c.ooverrririirieeieie et 22
POWERS OF THE BOARD ......oiiiiiieeieticie et n b s emeesess e s nesess st 22
Business to be managed by board..........ccoooeireeiiininine e 22
DELEGATION OF POWERS OF THE BOARD ....ovvvviivirientcsiinrsesesicinin e ssis s s 23
Committees 0f the BOArd.........ccoevrevieveeiiiiner et 23
AENLS oot e e eSS b e et e s b s s n v raneans 23
Offices including the title "Airector” ..o 23

LQO03721.758\1+ Page 11




DISQUALIFICATION AND REMOVAL OF DIRECTORS ... oeieeiiieeieeeereeesirvn e resnaseneea s 23

DISQUALIICALION. .......oierieeieei ettt s et r e st rs e srt s s s eareanssenass 23
REMUNERATION OF DIRECTORS ....ccuviitimirecresioneicnerseasieeesscranes e sseesenasansnessessnenees 24
Ordinary reMUIETAtION ... ...c.ceervrerrieeireesererereesserseresanssesseaesseresssnnssesssssasnsens 24
DIRECTORS' EXPENSES......occttiiiintientiietsireaianieossessnesaeassssoneasssasssassesssnessssnsssonsensaesns 24
Directors may be paid EXPENSES......cevvvivrerrrireirnirreerernersrenieesseesrineseeeseeseenns 24
EXECUTIVE DIRECTORS. ... cctevivevrrereeerrnrasissssseresesssessssessnreesssssrnressesessssssesssessensesns 24
Appointment t0 eXecutive OFfICE.......ceverireereeieciertrree et eree e see e 24
Termination of appointment to executive office.......cccocvvrvcininiincniinenee. 25
Emoluments to be determined by the board ..........cccoevciiiiiiviieiiiciiiic e, 25
DIRECTORS' INTERESTS ....oveereerecuiarueneersertersesuessereesssssmnseaseesessasmmanessessssernanssessessanes 25
Directors may contract with the Company .......c.ccccocvceevvueriercrcrninnrenscerreneens 25
Notification Of INTEIESES......vvrreerererierrriccereeierr et es s ern s eraesaesserenans 26
Exercise by Company of voting rights......cccecevcrecnimnivinneeninniccrnenissnenees 26
GRATUITIES, PENSIONS AND INSURANCE .....ovivtreiiirieivrresereeasisnessessesesessssesssssesssanes 26
Gratuities and PENSIONS ......ovvverecreierineriresecieirrrre s stet sttt eresrarenesssesavens 26
TNSUTATICE ...ttt s et se e e bt s sran e aeneeeneaan 26
Directors not 1iable t0 ACCOUNT ....c.ovuieiviviere et er e sresaans 27
PROCEEDINGS OF DIRECTORS.....cccoecriniiiitieasieieirentinenecsstsssneseesanesssssesenesnesueesssseseneas 27
CONVENINgG MEELINES. ...ovvrveeieetic et seesae st s ene e senme s 27
QUOTIITY ...ttt st e sae et s e et b e st srneeseeaentanns e neensnanes 27
Powers of directors if number falls below minimum...........cccouevvevevericrennennnn. 27
Chairman and deputy Chairman .......c.covvveerviniiniineeee et ee e sr e 28
Validity of acts of the board..........ccoovereiereineccrcreee e 28
ReSOIUtIONS 1N WITHING ..eevveiiriiiereieieceias et sr s s ea st st sresesa s asnesnesneas 28
Meetings by telephione, €1C. .....ccoivivimmvmiiisiiiiinerisin e s eseane 28
Directors' power to vote on contracts in which they are interested ................. 28
Amendment of restrictions 0N VOIE ......ccvcererccrniivererrrnneienacsneeeree e reeees 29
Division of proposals ... 29
SECRETARY ..ececiteererrereiseeesrresessatesentressssseesassarssssesssssssssssresssseessssassrasssssessasansssrnessane 29
Appointment and removal of SECTEIATY .........ccocoriciirriineciieen e 29
IMINUTES 1. ettt e sr st sn e s s et st st ettt s st smeesmeassobssnsane 29
Minutes required t0 Be Kept .....oovoeiericriiiiieieieer e 29
THE SEAL ..ttt erinecntisiire e nsasae bt e ee s e st s seeesnes s bb s sabnesasaebas s enaneeemnesransasaein 29
Authority required for use 0f s€al ........ococeviierivnrnincci e 29
Official seal for use abroad .........ccovvverrivincenierc et 29
Execution of instrument as a deed under hand .........ccccoveeriiecrirecennvecnnenes 30
Delivery of deeds ....ccoiveeiiiin ettt e 30
CERTIFICATION ...uviitiennereesessassasssesessssissiesassasesssassassssssentsasssasasesssesssssssssanssssesssn rasns 30
Certified COPIES ..o.vvvreecrcreeestirie ettt et e ses st s seesa e 30

Page [V LQOO372L.758\1+




DI TVIDENDS .oeeeeieeervenesseesessssnnsseesnesssnnsasesnnsssnsansnsesessssnnnssessssrsessessasasessrensnssnsnsrnnnnssaes 30

Declaration of dividends........c.c.oovveieeiieiiicen e 30
Interim diVIAENAS c....voov e e nnriariacasassaeseassessessessessssseasesasassansessasasasss 30
Apportionment of dividends ..........cccueeeieeiiieiiieeei e 31
Dividends in SPECIE.....c.cvivererererriirecertrctrie s bsiee s saesae e s sb e b aeesnensane 31
Permitied dedUctions ..o e 31
Procedure for payment.........cccivvvecreieniiniierrereeine e ss e seae e e e sae s 31
Interest N0t PAYADIE.....coveicricirr ettt e e 31
Forfeiture of unclaimed dividends............ccoveiviiiniecieeceeeecer e 31
CAPITALISATION OF PROFITS AND RESERVES .....ccotvnmrimriiironrerenersesssmrnnnastsscosoneanens 32
POWET 10 CAPIALISE ...cuvireeeeciiaireceeeieeirrsne e scssarne st eneessas b et e raeseenspesnases 32
RECORD DATES w..cuvvuvevniemiinessssenssesssssssesssssssssssssensosssssssassasssnssasassasssesssassaseee 33
Record dates for dividends, elC.......covireiieierinrce e 33
ACCOUNTS . ...oeeecievirerceresarrreae s ts e srr s naee s e e st serane s sn e bressases s sassterrnesesassassrneennneesnsasras 33
Rights t0 INSPECt TECOTAS...vvviiruriercineviirrieeiesiinree s e e s e eresiestorensesaas 33
Delivery of balance sheets and profit and loss accounts.........ceccervveirrvcrennennns 33
INOTICES. et teuteereeeereesterreestesaeseee s esaesnereeseesresaesnresasesste saessnsennesusanreesaneesssesnesnenessesnses 33
When notice required t0 be in WIIHNE .....o.eoicevivvvnieisceine e ressiresiesieneae 33
Method of ZIVINE NOLICE.....ccviriiviirreieeresec et s ne e 33
Deemed receipt 0f NOTICE ...ovvivveieiiiircrniesi sttt sts e 34
Notice to persons entitled by tranSmiSSION .....coovvvveervcrieinrveremrecesireeeerineeaens 34
Transferees etc. bound by prior NOCE.......coocrvvvverrnecrnriniinircrereere s esreseeerenes 34
When notices deemed SEIrved....... ..ot 34
WINDING UP oot seeirne s e sttt vt esassnns s e s s bbae e e e aneebasaensnsnenansann 35
Liquidator may distribute in SPECIE ....v.vevecreeiiiriieeieiecee e siese e 35
Disposal of assets by lHQuIdator.........coovvivieieienecccneeectesre e 35
INDEMNITY L.vveecuteeiiaeirerseeesienesaeeseseasasssesreesaessasssesssesssessssatesnsesaeesstesnessnsnsansesessnesnes 35
Indemnity to directors, offiCers, etC. .....coiviirevinicirire e 35

LQO03721.758\1+ Page V




dv'IL

1 /20 €6012L£00DT

¥ %001 60°'8¥E LS YTIF | 000°000°'1F 000°000°001 TV1O0L
I %ITYor1l CL'6V8'LELTF | 9TYIV 11T 9T¥or1‘l q Amaqsayyeys
1 %C8TOEY '€ €TESTI60°CF | T8T6EVET 78T6EV°E a gug pum
I %000000°1 SE'68E°6V8 117 | 00°000°01F 000°000°T D uoydIy
I %T6TYI6'L €L T0EOVLTTF | TE'THI'6LF 6T rI6'L d pueyoAN
%000005°98 TOPS9°ESL'S8F | 00°000°598F ooo.oo%w \% [EIEACA
1ny SRS aaeyg
saIeys ul padueape suvo] enpiuy (e)7°s 1opun saaeyg AreuipaQ Jo Areulpa Arew1piQ

pasadya(q J1 384Uy A3eIuadg sueory jenmuy 9911 InSS] 333y Jo qunp] Jo sse|D) Japoyaseys

0007 +2quiaroN €1 [ ] yeid




