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FLORIDA DEPARTMENT OF STATE _ .
Glenda E. Hood B A
Secretary of State AT TLOK

QOctober 24, 2003 .

MARCC MACORIGH
4226 SW 70TH COURT
MIAMI, FL 33155

SUBJECT: TRADINVEST CONSULTANTS LIMITED
Ref. Number: W03000031058

We have received your document for TRADINVEST CONSULTANTS LIMITED
and your check(s) totaling $87.50. However, the document has not been fited
and is being retained in this office for the following:

A certificate of existence or a cetrtificate of good standing, dated no more than 90
days prior to the delivery of the application to the Depariment of State, duly
authenticated by the secretary of state or other official having custody of the
records in the jurisdiction under the laws of which it is incorporated/organized,
must be submitted to this office. A translation of the certificate under oath of the
transtator must be attached to a certificate which is in a language other than the
English language. A photocopy of this cettificate is not acceptable.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850} 245-6094.

Agnes Lunt
Document Specialist Letter Number: 203A00058097

iwvicinn of Cornoratione - PO ROY 68297 . Tallahacsee Florida 392314



November 14th, 2003

Ms. Agnes Lunt
Dacument Specialist
Registration Section
Division of Corporations
PO Box 6327
Tallahassee, FL 32314

RE: TRADINVEST CONSULTANTS LIMITED
Ref. Number: W03000031058

Dear Sir or Madam:

I am writing to you regarding Letter Number: 203A00058097 regarding our application for
authorization to transact business in Florida.

Enclosed, please find the following original documents of the following:
% Certificate of Good Standing dated November 4™, 2003

% Statutory documents of Tradinvest Consultants Ltd certified and apostilled by a public notary
in London and in detail:

Certificate of Incorporation
Memorandum and Articles of Assoclation
Annual Return

Stock transfer forms

VVYVYVY

I have also included a complete copy set of these documents for your records, Please return the
original documents listed above after your review,

Thank you,

L 4

Marco Macorigh
Tradinvest Consultants Lid.

4226 SW 70" Court + Miami # Florida ¢ 33155
(305) 661-0225
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TRANSMITTAL LETTER {001 iiiouE, TLOTA
TQO: Regisiration Section
Division of Corporations e
SUBJECT: Tradinvest Consultants Limited

(Name of corporation - must Include suffix)

Dear Sir or Madam:

The enclosed “Application by Foreign Corporation for Authorization to Transact Business in Florida™,
“Certificate of Existence”, and checl are submitted to register the above referenced foreign corporation to
transact business in Florida.

Please return ail corespondence concerning this matter to ihe following:
Marco Macorigh

(MName of Person)
Tradinvest Consultants Limited

o 7 (Firm/Company)
4226 SW 70th Court

(Address)

Miami, Florida 33155 . L
(City/State and Zip code)

For further information concerning this matter, please call:

Paul Diaz-Asper at ¢ 305 \ 6610225
(Name of Person) " (Area Code & Daytime Telephone Nurnber)
STREET ADDRESS: MAILING ADDRESS:
Registration Section Registration Section
Division of Corporations - Division of Corporations
409 E. Gaines St. P.O. Box 6327
Tallahassee, FL. 32399 Tallahassce, FI. 32314 B

Enclosed is a check for the following amount:

0 $70.00 Filing Fee O $78.75 Filing Fee & 03 $78.75 Filing Fee & XX %87.50 Filing Fee,
Certificate of Status Certified Copy Certificate of Status &
Certified Copy



1Z¥1% ON XM /XLl 988:€1 Tdd ¢€£0/01/01

.

FILED
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APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TORAEN SACT s
BUSINESS IN FLORIDA ‘ Vi e ainik
,hi .‘ A T ETLORIDA
IN COMPLIANCE WITH SECTION 607,1503, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED TO
REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE STATE OF FLORIDA.

1. Tradinvest Consultants Limited T, .
{Enter name of corporation; must include “INCORPORATED,” “COMPANY.,” * CORPOR.A’I'ION .
l"inc " “Co " llcorp 1Y HInc 1L “CU B or “col-p l|‘]

(If name unavailable in Florida, enter alternate corporate name adopted for the purposé of transacting business in Flarida)

2. fvgland 3 B : )

(State or cmﬂ?try under the [aw of wh:ch LL is mcorparatcd) (FEI number, if applicable)
4, 5. Perpetual -
(Date of incorporation) {Duration: Year corp. will cease to exist or “‘perpetval™)

Upon qualification

{Date firsl transacied business in Flonda ir corporahon has not transacte:d business in I"londa. insert “upon qualification.’)
(SEE SECTIONS 607.1501, 607.1502 and 817.155, F.8.}

International House, 1 St. Kathavine's Way, London EIW 1ON, UK o
(Principal office address)

6.

(Current mailing addr;ss)

] Optlcal and Sunglass sales _ o ~

{Purpose(s} of corporation authorized in homc state or counny to bc carried out in statc of Florida)

9. Name and street address of Florida registered agent: (P.O. Box or Mail Drop Box NOT acceptable)
Name: Paul Diaz—-Asper

Office Address: 4226 SW 70th Court . ,

— Miami . ,Florida 33188 o
(City) (Zip code)

10. Registered agent’s aceceptance:

Having been named as registered agen! and 1o accept service gf process for the above stated corporation at the place
designated in this application, I hereby acedpt the appointment as registered agent and agree fo act in this capacity. [
Sfurther agree to comply with th:)ya a[l Ttatutes relutxve fo the  proper and compiete performance of my duties,
and I amn familiar with and ag

(chisterc‘a‘.rﬁﬂ‘s signatu?/

I1. Attached is a certificate of uxistence duly anthenticajéd, not mare than 90 days prior to delivery of this application to
the Department of State, by the Secretary of State or other official having custody of corporate records in the jusisdiction
unider the law of which it is incorporated.

12. Names and business addresses of officers and/or directors:
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FILED
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rowet '
A. DIRECTORS !;H «‘\IL?WHUH

Chairman: Marce mgcoriql‘x

Address: 71 Gainsford Street

Londeon SEl 2NB

Vice Chairman: ;

Address: . R

Dirsctor Westbrook Directors Ltd. , e

Address: International House, 1 St. Katharine's Way, London EIW 1UN, UK e
Director: . L

Address:

B. OFFICERS

President: . . i

Address: :

w
H

Vice President: . 1 -

Address: )
Secretary: Tradinvest Management Ltd. .
Address: Internatlonal House, 1 St. Kathamne S Way: London EIW 1UN, UK

Treasurer: - : . ,;_

Address: —

MNOTE: fnccessary, you may attach an addgndum to the application listing additional officers and/or directors.
¢
13. /@Q&‘ﬂ/ é’{ _ .

(Sigyﬁe of Dxrcga(;)r Officer 11‘%:1 in mumber 12 of the appl!catmn)
1a, MAcoRist MaRco | DISET e

(Typed or printed name and capacity of‘ person signing application)



THE COMPANIES ACT 1985

Company No. 3342477

The Registrar of Companies for England and Wales hereby certifies that

TRADINVEST CONSULTANTS LIMITED was incorporated under the Companies Act 1985 as
a limited company on 1st April 1997,

The Registrar further certifies that according to the documents on the file of the company:-

a) WESTBROOK DIRECTORS LTD is the director of the company,

b) TRADINVEST MANAGEMENT LTD is the secretary of the company,

¢} the situation of the registered office is INTERNATIONAL HOUSE, 1 ST KATHERINES
WAY, LONDON E1W 1UN.

According to the documents on the file of the company in the custody of the Registrar of
Companies, the company has been in continuous and unbroken existence since the date of its

incorporation.

No action is currently being taken by the Registrar of Companies for striking the company off
the register and dissolving it as defunct, and as far as the Registrar is aware:-

a) the company is not in liquidation or subject to an administration order, and

b)  no receiver or manager of the company’s property has been appointed.
ARRKARAERRRAANAR AR R AR AR AR AR AR A AR R AR AR RARE AR A AR AR KA AR AR AR A AR A AL

Given at Companies House, Cardiff the 4th November 2003

GERAINT R, THOMPSO

for the Registrar of Companies

Companies House

" -



THE CONPANIES ACT 1985
Company No. 3342477

The Registrar of Companies for England and Wales hereby certifies that

TRADINVEST CONSULTANTS LIMITED was incorporated under the Companies Act 1985 as
a limited company on Ist April 1997,

The Registrar further certifies that according to the documents on the file of the company:-

a} WESTBROOK DIRECTORS LTD is the director of the company,

b) TRADINVEST MANAGEMENT LTD is the secretary of the company,

¢) the situation of the registered office is INTERNATIONAL HOUSE, ! ST KATHERINES
WAY, LONDON EIW 1UN,

According to the documents on the file of the company in the custody of the Registrar of 7
Companies, the company has been in continuous and unbroken existence since the date of its
incorporation.

No action is carrently being taken by the Registrar of Companies for striking the company off
the register and disselving it as defunct, and as far as the Registrar is aware:-

g)  the company is nat in liguidation or subject to an administration order, and

b}  no receiver or manager of the company’s property has been appointed.
NAKRAR KRR R R A AR EARANRKR RN R ANRAR AR I A AR AR AR R AR R AN R AR kR Ak kA &

v

Given at Companies House, Cardiff the 4th November 2003

GERAINTR. THONPSON

for the Registrar of Companies

w

Companies House
—— fortherecord ——

—_— . LR -
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UNITED KINGDOM OF GREAT BRITAIN)
CITYOFLONDON ENGLAND ) SS.

On this third day of November in the year Two thousand and three, before
me, the undersigned David Noel Lloyd FAWCETT, Notary Public of the
City of London, England, by Royal Authorityrdyul.y-'_admitted and sworn,
practising in the said City, there personally appeared Paclo BAREA,
known to me, who signed and certified the hereunto annexed copy

M documents in my presence, acknowledging to me that he certified the

P same in his capacity as an Authorised Signatory of the therein-named

;7 A corporation TRADINVEST CONSULTANTS LIMITED, kpown to me to
b e a corporation duly incorporated and existing under English law,
registered at the Companies Registration Office for England and Wales

S nder number 3342477, and with Registered Office at International
Wouse, 1 St. Katharines Way, London, E1W 1UN, England.

David Noel Lloyd FAWCETT
Notary Public of London, England
My Commission expires with life

IR
il
a5 PICCADILLY
LONDON
o WiJ oLl
L:rérs §

%ﬁ(ﬂ?‘g‘
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APOSTILLE
{Hague Convention of 5 O¢tober 1961 / Convention de La Haye du 5 octobre 1961)

UNITED KINGDOM OF GREAT BRITAIN AND NORTHERN IRELAND

I.  Country: United Kingdom of Great Britain and Northern Irefand
Pays: Royaume-Uni de Grande-Bretagne et d'Tilande du Nord

This public document / Le présent acte public

2. Has been signed by DNL Faweett
2 &t signé par

3. Acting inihe capacity of Notary Public
agissant ¢n qualité de

4. Bearsthe seal/stamp of  The Said Notary Public
est revétu du scean/timbre de

Certified/Attesté
5. =zt London/a Londres 6. the/le 03 November 2003

7. by ller Majesty's Principal Secretary of State for Foreign and Commonwealth Affairs /
par le Secrétaire d"Etat Principal de Sa Majesté aux Affaires Etrangéres et du Commonwealth,

8. MNumber/sous No G28 1165

9. Stamp: 10. Signature: R. Bawden

" RO ihe Secratary of SYaté * Pour le Secedtalre d'Liat

I this document is to be used in a country which is rot party to the Hague Coavention of § Octabrer 1961,
it should be presented to the consular section of the mission representing that couptry.



CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3342477

The Registrar of Companies for England and Wales hereby certifies that
TRADINVEST CONSULTANTS LIMITED

is this day incorporated under the Companies Act 1985 as a private
. v

company and that the company is limited.

o el

R ETIIE 0 SR

Glven at Companies House, Cardiff, the 1st April 1997

IL}?Q‘EIRCTI THT TIE =nccosan R.C—.% 2
QoE o @es  OF ORIcidte Do ST " R.C.EDWARDS

o BT T RecsTEnsd of?”z“c;‘
Phdoto TR - ,ﬁ_> '

ASTHRNET i |
S S TB COMPANIES HOUSE
‘T HCO07A

R s

For the Registrar of Companies
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Companies House

§ The Company Secretary —— for the record —— Crown Wey Cardift CF14 3UZ
TRADINVEST CONSULTANTS LIMITED . Telephone 0870 3333636
intemational House 1013401104 Fax 029 2038 0900
1 St Katherines Way DX 33050 Cardiff
London
E1W 1UN

OurRel  334247703M10
Date 17th March 2003

2003 Annual Return for Company Number 3342477

Your company’s 2003 Annual Return is attached to this lefter. it shows the information Companies House held on 12th
March 2003 abaut your company and makes provision for you to etter certain details that are not already held.

Vvt you shiould do

L}

Ghack the infurmation alveady pre-printed on the Annual Retum
Enter any changes to that information in the spaces provided

- Complete and sign the Declaration

- Retumn the full Annual Return with the fee paymant,

LY

Important dates

Please make sure that the information you give us;
- Gonfirms your company's details as at 1st April 2003 the return date
- Reaches Companies House by 20th April 2003 at the Iatest

Returning the form

Failure to deliver an Annual Return on time is a criminal offence and méy result in the prosecution of your company and its
rs or the company being struck off the register. This applies to all companies, even those which have not been

t ng.
L
Company no longer required?
It the company is not trading and is no longer required, let us know by telephioning 0870 3333636.
The fee

The fes for the Annuat Return is £15. Plaase send a cheque made payable to Companies House with your -
completed Annual Return.

P.T.O

AWARDED FOR EXCELLENCE
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amparnies House
— forthe record .
npany Name
ADINVEST CONSULTANTS
IMITED

Company Type

Private Company Limited By
Shares

Company Number

3342477

Information extracted from

Companies House records on
12th March 2003

Ref: 3342477/03/10

Registered Office
“Address

I any of the detalls are

wrong, strike them through

and {fil in the correct dstails

in the "Amended details"’

column.

363s Annual Return

> Please check the details printed in blue on this statement.

> {f any details are wrong, strike them through and write the cotract details
in the "Amended details* column.

> Please use black pen and write in capitals.

Section 1: Company details

T e
urrentaetalls Amended details

international House .
1 5t Katharines Way
London
E1W1UN

Address

f I

UK Postcode

e o —

> Register of Members
i any of the details are
wrong, strike them through
and [l in the correct dotails
in the "Amended details”
column.

Address where the Register is held

At Reglstored Office

Address

UK Postcode

| S L. [ Sy

> Register of Debenture
.--Holders
\_j any of the detalls are
wrong, sirike them through
and fif} in the comrect dotails
in the "Amended doetails*
column.

Not Applicable

Address

i

L

| —

[ e ) [ S T

UK Postcode

> Principal Business
Activities
It any of the details are
wrong, stike them through
and fll in the comect details
in the *Amended details"
column.

> Please enter additional

principal activity code(s) in
*Amended details” column.

See notes for guidance for
liet af artivyitv oodes

i

SIC Code  Dascription

Market research,
opinion poliing

7413

SIC CODE Description

S SN S S | M—

e i

| S SR . !

| Sy NS N - L




pany Number - 3342477

+

Section 2: Detaits of Officers of the Company

L =

Company Secretary Name Name
if any of the details for this TRADINVEST MANAGEMENT LYD
person are wrong, strike ‘
fill in th ;
mﬁiﬁﬁ?ﬂu nee Address Tick this box: this acfififess ;? a service
*Amended details" colurin, tnternational House addl’ess for the beneficiary of a ]
1 Saint Katharines Way Confidentiality Order granted under section 7238
E1W1UN Addross
Particulars of a new .
Company Secratary must .
i form 288.
be notifiec on farm UKPostcode _ .o o o
Dateofchange .. . / . o/ o o o
Date TRADINVEST MANAGEMENT LTD
ceased to be secretaty (if applicable)
> Director Name Name
i any of the details for this WESTBROOK DIRECTORS L.TD ;
person are wrong, strike
them through and il in the Tick this box if this address is a service
comect detadls in the Address address for the beneficiary of a
‘Amended details”column. | International House Confidentiality Order granted under section 7238
1 St Katharines Way of the Companies Act 1985,
fLondon
E1W 1UN Address
Date of birth 28/05/1960 “ -
Nationality British UK Postcode . o o o Le i
\"Parﬂcularsofanewﬂimctor . Date of birth (IR I ST _
must be notified on form Occupation  Director Nationality
288. Occupation

Dateofchange _ . y . o J v oo

Date WESTBROOK DIRECTORS LTD
ceased to be director (if applicable)

S VR [ N NN [ U SN N
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: Current deiajiis Amended delails
sued Share Capital Class of share ' Class of share
his table shows the total Ordmary .
umber of shares that have Nominal value of each share Nominal value of each share
besn issued by your £1.00
company and their Nominal .
Value. If any of the details  ympber of ghares iss Number of shares issued
are wrong, please filinthe 5 ued ° .
corect details, —
Aggregate Nominal Vaiue of issued  Aggregate Nominal Value of issued shares
shares
£2.00 —
> Total shares issued and Total number of shares issued Total number of shares issued
value -

f the detail wrong, - .
f;i’ ;,ameﬁ,mug:;ed fin ‘;:tg:)l\lominal value of shares issued Total Nominal value of shares issued

the correct detalls in the .
*Amended details” column.

;“"’ii the date of this Annual Return, if the company has altered or changed its share capital in any way or
allotted new shares, please refer to the guidance notes for details of the appropriate form that should be sent
with this Annual Return. Annual return guidance notas are available on the Companies House web site at

www.companieshousa.gov.uk or by ringing 0870 3333636.
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ny.Number - 3342477

.

Current details

>

Shareholder
Name
Mr Marco MACORIGH

Address
T1 Gainsford Street

London
SE1 2NB

Shares held
Class
Ordinary

Section 4: Detalls of Shareholders

» Thadetails we hold an yaur campany's sharehalders and their sharehnldam;are

prinied below. These are based on your last Annual Retum.

> If any details have changed, or if any shares have been transferred, please fill in
the details in the "Amended details” or "Shares transferred” column,

> Please give details of any other shareholders in Section 5.

Amended details

, Shares transferred

Shares transferred by
Mr Marco MACORIGH

Class Number Date of transfer

Name

Address

UKPOStmde e = b e b b b

Shares held

Class Number
Numbezr

L Iy ST /ST




B

Please fill in details of any persons or corporate bodies who are shaiehoide
the, campaoy at the dale of this cetegn, but whase detalls are not printed in
Section 4.

Also, provide the details of any persons who becaime but have ceased to be
shareholdess of the company since the date of the last annual retum.

For jointly held shares please list those joint shareholders consecutively on i
form. If a joint shareholder also holds shares in their own tight, list that ficiun

separately.

Please copy this page if there is not enough space o enter alf the company’'s
other shareholders.

of shares or— gig¢ of transfer
amount of stock held if appropriate) {If appropriate)

UK Postcode

Name

Address

.

L

'BX Postcode

Nartne

Address

UK Postoqde

[ T S

[,

Name

Address

[

Lo

[

UK Postcode

— e e

L




ny Number - 3342477 363s Annual Return Declaration e

* o >  When you have chackect s the sections of this fonm, please comglate this. .
3 page and sign the declaration below.
:ompanies House > if you want to change the made up date of this annual return, please
§— for the recod — : complete 2 below.

— 1. Declara ==m

O ! confirm that the details in this annual return are correct as at the made-up-date
{shown at 2 below). { enclose the filing fee of £15.

Signature——— TR E WAL ate 24 ©F  Zao™®
W1 s f . o ¥ - l—l-Il—L.-ll-.l_l-.L_.

A than ' This date must not be eardier than the

retum date at 2 befow

What tc do now
Complete this page then send the whole of the Annual Returgand the- ... . .
declaration to.the address shown at4 below., .. ... . .. . . .. .. .

2. Date of this roture

[J This AR is made up to if yod are ;ﬁaking this retum up to an earfier date, v
1/4/2003 please give the daie here
| M. / Py I e L

Now; The form must ba delivered to CH within 28 days of this dnie

~
¥
-

|.f3 Date of next return

[0 #you wish to change your next retum to a date earlier than 1st April 2004
please give the new date here:

e e e e

|4 Where to send this form

O Please return this form to:

Registrar of Companies s For members of the Hays Document
Companies Housa ' OR Exchange service
Crown Way DX 33050 Cardiff -
Cardiff CF14 3UZ ~—"
: Havs you snclosed the fillng fee with the company riumber written on the
: reverse of the cheque?

(:;iontact Address

You do not have to give any contact information below, but if you do, it will help
Companies House to cortact you if there is a query on the form. The contact
information that you give will be visible to searchers of the public record.

Contact Name Telephone number jinc code
oo TERFA ., 020 368cgeozT
Address DX number if applicable

. aelap e [l S W SR TR S S

. Tradinvest Managemant Ltq .. DX exchange
International House ‘e
1 St Ketharine's Way —
London E1W UN

Posteous —_— N

|
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{Abou.lluslinerarlluismmnm” L -

“Certificate Todged wuh the Regustrar

Consideration Money £ Ny {For eonletion by the Rxglsnm Exchanpe)

TRADH\WESTCONSULTANTLTD L

ORDINARY SHARES OF £1. 00 EACH

Words | Figures
ey e TWO OF ONE POUND 2 OF £1.00

and denamination of i
unlts if any. ) L ( unitsof £

MNase(s) of
kolders(s) hocgdbe | UL the name(s) of

s G 5 b o 'FIRST METROPOLITAN LTD.

holder,

I e teansferla aat ARNSIDE HOUSE 32
eyt sghianed HUTCHINSON, DOUGLAS - ISLE OF MAN

Stmp of Setiing Broker(s) e, for raasactfons which zre ol
1ok vickaage transactions, of Ageai{s), i any, scting [ar
the Traasfeinns}

»

3 i i 01/06/1999
4 3‘“ carparite should execuse ummueir:amunn ;:al I B - = Dare.
e

e e By MR MARCO MACORIGH
s of o pecokiy 50, CHRISTIAN BUILDING, LAWRENCE WHARF

v ROTHERHITHE STREET )
Tlease shate Otle, if any, or LONDON SE16 IUA
whiether Mr., MIx., or M. .
Mlease sewplcte in oy
wrillug eria Black anlms.

{/We request that such eniries be made in the rcglstcr ag are necessary to gwc effect to thls rmnsfer

Samp or name and addrm of peesgn Indginu Ihﬂ form
Sump.nr _Bnyl?l! Brokei(s) (€ aay) i (¥ ethes than te Buying Braker(s))




263}

JFER
ORM

(Abovx this Line for Regisery oaly)
Testificate lodged with the Registrar

Consideration Money £ ... {For campletion by die mﬁuugueknxma

Nane of Uader-

e TRADINVEST CONSULTANTS LTD.
g:muif'mnnl'

ORDINARY SHARES OF £ 1.00 EACH e

Number or unouat sl .
Shaes, Smckoroter | VY OTUS Figures
securty aod in figures

o denaniaton of ONE OF ONE POUND 1 OF £1.00

unins If any, ( nnits of £

/ | m‘; :m:d In the name(s) of

given [a full : the
address should be given

T ere s caly uae PENTAGON DIRECTORS LTD.

hoider:

Neldens)insert alse fe LONDON, W1iX 6BU

sawe(s) mid capacity
(e.x., Execwsar(s)) af
the peoion(s) making
Fow transfrx

[/We hercby transfer the above security out of the name(s) aforesaid to the fm‘ .:if.‘i;f‘d.‘:.‘?&‘i‘:&%‘#:;ﬁ‘&"&?‘

person(s) named below. e Trantferorts)

B

Signature{s) of wansferot(s)
I e .

/ .
. i pae. 0204/1998

Badies corporate ahould execute undertheircamuomee ~~F Date Ml VTH

:.E...(""""u, Mectiching Cray 0 FIRST METROPOLITAN LTD.
: xrmbers of o peconces 3 ARNSIDE HOUSE, 32

» whom ke socarty b asteaa HUTCHINSON

Messe state tiile, if any, or DOUGL.A,S —_ ISLE OF MAN

whether Mz, Moz, or Misz.

PARPPEE

Plesse cutnplete in 1ype-
writing avia Block Capitals,

/We request that such entries be made in the register as are necessary to give effect to this transfer.
] Stamp or same and address of person lodying this fogm
Stunp of Baying Bmker(s) (if auy) ) {it ather than the Buying Broker(s})

ar




(1963)

ISFER
FORM

T {Above this line for Reglstoars ouly)

Certificate lodged with the Registear

Consideration Money £ ....oimvvrme e i (For cowptetion by the ReglstadStock Exclaoge)

Name af Bnder-

tatdeg, TRADINVEST CONSULTANTS LTD.

Descripdoa of

Y ORDINARY SHARES OF £ 1.00 EACH

Number or sinount of i
Stares, Stock orotier | V¥ 078 Figures

security 2nd in figures
prpomben ONE OF ONE POUND 1 OF £1.00

ueds I any. ( units of £ )

Name(s) of registered

Mm,;,;“mu In the namne(s) of
glves in full = e
acdress stionld be given

ot b anly dne PENTAGON SECRETARIES LTD.
1€ e tramater e wot 11 BERKELEY STREET

made by the mgictered
ot e ar e e LONDON, WX 6BU
name(1) and capacity
(&g, Executon(s)) of
the persan(s) making -
e tramslen:

¥ We hereby transfer the above security out of the name(s) aforesaid to the ,’&"&".:53:..‘52533.‘?&2’;‘2:’1’...*). irm‘.':‘:‘::;?'

person(s) named below, Use Treusferris)
Signature(s) of ransferoi(s)

1.

) 7 |
e

L

3, /
. -1
4 o oot ey pr— e ———r : Date. 20411998
:“‘m‘?“;‘ﬁ-ﬁ‘n:&% FIRST METROPOLITAN LTD.
———(t) ot ot ARNSIDE HOUSE, 32 .
whom the seculty ks oanstermed HUTCHINSON
Pheace stae e, i aay, o DOUGLAS — ISLE OF MAN
whather Me., Mry,, or Miss.
Please complaie in type-
wilting arin Biock Capitals.

I/We request that such entries be made in the register as are necessary o give effect to this ransfer.

Stamp or uame and address of person lodging this orm
Stung el Buying Broker(s) (il any) {if siher than ihe Buying Broker(s))
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OF
Tradinvest Consultants Limited
The Company's name is “Tradinvest Consultants Limited™. .
The Company's registered office is to be situated in England & Wales.
The Company's objecis are:-
The object of the Company is 10 carry on business as a general commercial company in ali aspects.

To carry on any other trade or business which the Board deem may be advantageously carried on for the benefit of the
Company. N .

To acquire by purchase, lease, hing, exchange, improve, morigage, charge, rent, let on [ease, surrender, ticense, accept sumenders of,
and otherwise acquire, sell and deal with any freehold, leaschold or other property, chattels and effects, erect, pull down, repair, alter,
develop or otherwise deal with any building or buildings or adapt the same for the purposes of the Company's business.

To purchase or otherwise acquire all or any part of the business or assets of any person, firm or company, carrying on or
formed to carty on any business which the Company is zuthotised to carty on or possessed of assets of any kind suitable to
the purposes of the Company, and to pay cash o to issue any shares, stocks, debentures or debenture stock of this Company
as the consideration for such purchase or acquisition and to undertake any liabilities or obligations relating to the business
or property so purchased or acquired. .

To apply for, purchase or otherwise acquire and hold or nse any patents, licences, concessions, copyrights which may be
czpable of being dealt with by the Company, or be deemed to benefit the Company and to sefl, license, lease or grant rights
thereto. .

To sell, improve, manage, let, license, develop or otherwise deal with the undertaking, or all or any part of the property
assets or rights of the Company upon such terms as the Company may approve, with power to accept any consideration as
the Company may think fit.

To invest and deal with the moneys of the Company not immediately required for the purposes of the Company in ot upon such
investments and subject to such conditions as the Company may approve.

To lend and advance money, pive credit or gunarantees, act as surety to such persons, firms or companies, upon such terms
and with or without security and subject t¢ such conditions es the Directors think fit.

To borrow or raise money in any manner as the Company shall think fit, the borrowing powers of the Company to be
unlimited, and in particular, by the issue of debentures or debenture stock, charged upon all or any of the Company's
property, both present and future, including its uncalled capital, and to re-issue any debentures at any time paid oif,

To guarantee the payment of any debentures, debenture stock, bond$, morigages, charges, obligations, interest, dividends,
securities, moneys or shares or the performance of contracts or engagements of any other Company or person and to give
indemnities and guarantees of all kinds and to enter into partnership or any joint venture arrangement with any petson,
persons, firm or company, having for its objects similar objects to those of this Company or any of them.

To draw, make, accept, endorse, discount, negotiate, execute and issue promissory notes, bills of exchange, bills of lading,
cheques, debentures, wamants and other negatiable or transferable instruments.

To purchase, subscribe for, ot otherwise acquire and hold shares, stocks or other interests in, or obligations of, any other
Company or corporations

To remunerate any persons, firm or Company for services rendered or to be rex;dered ic placing or assisting to place awy of
the shares in the Company's capital, or any debentures, debenture stock or other securities of the Company, or in or about
the formation or promotion of the Company or the conduct of its business

To pay out of the funds of the Company all costs and expenses of or incidental to the formation and registration of the
Company and the issue of its capital and debentures including brokerage and commission.

To provide for the welfare of persons employed or formerly employed by the Company and to provide peunsions,
compensation, bonuses, gratuities and other allowances to officers, employees, ex officers and ex employees of the
Company or its predecessors in business or the dependants of such persons and to establish and maintain or concur in
establishing and maintaining trusts, pension funds, insurance policies or other schemes, whether contributory or non
contributory, with a view to providing pensions or other funds for any such persons as aforesaid.

To remunerate the Directors of the Company in any manner the Company may think fit.
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To distribute any property of the Company in specie among the members.

To do all or any of the things herein before authorised either alone or in conjunction with others, or as factors, trustees or
agents for others, or by or through factors, trustees or agents.

To do all such other things as are incidental to or the Directors think may be conducive to the attainment of the 2bove
objects or any of them.

1t is hereby expressly declared that the foregoing sub-clauses shall be construed independently of each other and none of the
objects therein mentioned shail be deemed 10 be merely subsidiary o the objects contained in any other sub-clauses.

The lability of the members is limited,
The Share Capital of the Company is £100 divided into 100 Ordinary £1 shares, with power to increase or to divide the

shares in the capital for the tinte being into different classes having such rights, privileges and advantages as to vating and
otherwise, as the Articles of Agsociation tmay from time 10 time prescribe.

We, the subscribers to this Memorandum of Assaciation, wish to be formed into a Company pursuant
to this Memorandum and we agree Io take the number of shares shown opposite our names.

Names and addresses of Subscribers Number of Shares teken by sach Subscribier

Pentagon Directors Limited

11 Berkgley Street

London, Wi

Company Director ONE

Pentagon Secretaries Limited

11 Berkeley Street

London, W1

Company Secretary ONE

Total Number of Shares taken TWO

Dated this 1* day of April 1997

Witaess to the above Signatures:- A Cuffaro

11 Boerkeley Street
Landon, W1
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THE COMPANIES ACT 1985 TO 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSQCIATION
OF
Tradiavest Consuliants Limited

TABLE A

The regulations in Table A as preseribed by the Secretary of State under the power given te him in section 8 of the
Cortpanies Act 1985 shali not apply to the Company.

INTERPRETATION

In these Articles if not inconsistent with the subject or the coatext, the words standing in the first column of the following
Tabie shall have the meanings set opposite them respectively in the second column thereof.

The Act The Companies Acts 1985-1989

These Articles Efc Aurticles of Association as from time (o time altered in manner required by

The Company Tradinvest Consultants Limited

The Board The Board of Directors of the Cowmpany or the directors present ai a duly
convened meeting of directors at which a quorurm is present

Office The regisiered office of the Company

The Hoider In refation 10 shares means the person whose name is entered in the register of

members a8 the bolder of any shares

The Secretary The Secretary of the Company or any othes pasen approptiare to perform the
duties of the Secretary of the Company including s joint assistant or deputy
secretary

Month Calendar Month

The Register The Register of Membess of the Company

In Writing Written of produced 'b¥ any substitute for writing or parily sowtitten or partly so
produced

Pzid up Paid up or credited as paid up

The expression “Share” and “Share holder” shall, unless inconsistent with the context in which those words appear, include
"Stock" and "Stock holder".Words importing the singular pumber shall include the plural number and vies versa Words
importing the mascuhne gender shall include the feminine Words importing individuals shall, unless the context does not so
admit, include carp The expressions “debenture™ and “debenture holder” shall include debenture stock and debenture
stock holder Subject as aforesaid any words or expressions defined in the Act shall. if not inconsistent with the subject of
context, bear the same mezning in these Articles,

SHARE CAPITAL

The share capital of the company shall be that amount referred to in paragraph 5 of the Memorandum of Association.

Without prejudice 1o any special rights previously conferred on the holder of any shares or class of shares any shares of the
Company may be issued with, or have attached thereto such preferred defemed or other special rights or such restrictions
whether in regard to dividend, voting, return of capiial or otherwise as the Company may from time to time in general
meeting think fit or in defeult of and sabject to any such determination, as the Board may thiak fit.

Bubject to the provisions of the Act the Company may isgue any shares wpon the terms that they are at the option of either
the Company or the holder thereof to be redeemed upon such tetms and in such manner as the Company may before the
isstie of such shares by special resolution determine, provided that in the ease of redeemable shares issued upon the terms
that the shares are to be redeemed otherwise than by way of (a} market purchase (gs defined by section 163 of the Act) of the
shares by the Company or (b) tender then the terms upon which the shares are issued shall specify the maximum price
payable by the Company for the shares; and where redemption is to be by tender such tender shall be made to all the holders

4
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of shares of the class in respect of which the tender is made at the same tinle and upon the same terms in respect of each
such share.

Subject to the provisions of the Act the Company may purchase its owa shares (including any redeemable shares),

Save as is authorised by sections 151 0 154 of the Act the Compaay shall nat whethes disectly or indirectly and whether by
means of loan, guarantee, the provision of security or otherwise give any financial assistance for the purpose of or in
connection with any purchase of ar subscription to shares of the Centpany or any holding Company of it by any person.

MODIFICATION OF RIGHTS

Subject to the pravisions of the Act all or any of the special rights and privileges for the time being atrached 1o any class of
shares for the time being issned may from time {0 tinte (whetber or not the Company is being wound up) be altered of
abrogated with the consent ia writing of the Holders of not less than three fourths of the issued shares of that ciass ot with
the sanction of an exiraordinary resolotion passed af a separate general mecting of the holders of such scheme.

Where a separate general meeting is held of the holders of any class of shares tiie provisions of these Anticles as to general
meetings of the Company shall apply mutatis mutandis but the necessary quorum shall be two petsons at least holding or
representing by proxy not less than one third of the issued sitares of that class. Every holder of shares of the class shali be
entitied on 2 poll to one vote for every share held by him and if at any adjourned meeting of such hoiders 2 quorum as above
defined be not present those of such holders who are presant in pesson or by proxy shail be a quorint.

Subject as otherwise provided in these Articles, the spectal rights conferted upon the holder of any shares or class of shares
shall not unless otherwise expressly provided by the conditions of issue of such shares, be deemed 1o be altered or abrogated
by the creation or issue of further shares ranking pari passu {hetewith.

SHARES

Subject to the provisions of these Articles the unissued shares for the time being of the Company shall be at the disposal of
the Board, which may ailot, grant options over or otherwise dispose of them to suzch persons (including Divectars) at such
times, and (subject 1o the provisions of the Act) for such consideration and upon such terms and conditions and i the case
of unclassified shares with such rights and privileges or restrictions annexed thereto as the Board may determine.

in the exercise of the powars conferred upon them by article 11 above the Directors are hereby generally authorised for the
purpose of section 80 and empowered pursuant to section 95 of the Act (in each case unconditionally) to exercise all powers
of the Company to allor relevant securities (as defined in section 80 of the Act) and to alfot any of such securities as are
Equity Securities (as defined in section 94 of the Act) as if section 89 of the Act did not apply to any allotment.

Provided that:

£y
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14.

the maximum total amount of relevant securities which may be allotted pursuamt to tie authority shall not exceed the
pominal value for the ime being of the unissued share capitai of the Company;

the authority and power conferred by the article shall remaio in operagon for 2 period of 5 years from the date of the
adoption of these Atticles and thereafter for such extension of that period 3s the Company may resolve.

All Shares which are not comprised in the authorised shar¢ capital with which the Company is incorporated and which the
Board propose to issoe shall first be offered to the Holders in proportion as nearly &s may be 1o the oumber of the existing
shares held by them respectively unless the Company in general meeting shall by Special Resolution otherwise direct, The
offer shall be made by notice specifying the numbes of Shares offered, and limiting a perod (not being fess than fourteen
days) within which the offer, if not accepted, will be deemed to be declined. After the expiration of that period, those shares
<o deemed jo be declined shait be offered in the proportion aforesaid to the holders who have, within the said period,
accepted all the shares offered to them; such further offes shall be made in fike terms in the same manner and limited by 2
like periad as the original offer. Any Share not accepted pursuant o such offer or further offer a5 aforesaid or not capable of
being offered as aforesaid except by way of fractions and aay shares released from the provisions of this Asticle by any such
Special Resolution zs aforesaid shall be under the control of the Board, who may allot, grant options over or otherwise
dispose of the same to such persons, on such terms, and in such a manner as they think fik, provided that, in the case of
shares not accepted as aforesaid, such Shares shall not be disposed of on terms which are more favourabie to the subscribers
therefor than the terms on which they were offered to the Holdets. The fategoing provisions of shis paragraph (o) shall have
effect subject to Section 80 of the Act.

The Company may éxawise the powers of paying commissions conferred by the Act provided that the rate or amouat of the
commissions paid of agreed fo be paid and the number of shares which persons have agreed for a commission o subscribe
absolutely shall be disclosed in the manner required by the said section and that such commission shali not exceed 10 per
cent of the price at which the shares in respect of which the commission is paid are issued. Such commissior may be
satisfied by the payment of cash or the allotment of fully or pantly paid shares or partly in one way and partly in another

The Company may, on any issue of shares, pay such brokerage as may be lawful.
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SHARE CERTIFICATES

Unless the conditions of issue otberwise provide any person who becomes the Holder of amy shares sbal! be entitled without
payment (o Teceive within two months afic allotment or lodgeraent of transfer one certificate for all his shares of any one
class or several certificates sack for ane or more of his shates upon payment of such Teasonable sum as the Board may
require for every certificate after the first as the Board shall from time to time determine,

Bvery cettificate shall be issued in accordance with these Articles with the Scal and shall specily the number class and
distinguishing numbers (if any) of the shares to which it relates and the amount or respective amounts paid up theteon.

The Company shalt not be bound to issue more than one certificate for shares jointly held by several persons and delivery of
2 certificate to one joint holder shall be a sufficient delivery to all of them,

Where the holder of any shares has transferted part of the shares comprised in his holding he shall be entilled without
payment o a certificate for that part of his shareholding which is tetained by fim.

If a share certificate be defaced lost or destroyed it may be replaced upon such terms (if any) as the Board may from time to
time determine as to evidence of Ioss or destruction and as to indemnity and payment of out of pocket expetses of the
Company of investigating such evidence but otherwise without charge and in case of defacement upon delivery of the old
cettificate 10 the Company,

Except as ordered by 4 Court of competent jurisdiction or as by law required, o person shall be recogaised by the Company
as holding any share upcn any trust and the Company shall not be bound or be compelted in any way to recognise {even
when having notice thereof) any equitable, contingent, future o1 pariial interest in any shares or any intercst to any fractional
part of a share or (except as required by law or these Articles) any other right in respect of any share except an absolute right

to the entirety thereof in the Holder,
LIEN

The Company shall have 2 first and paramount lien on every share {not being a fully paid share) for all moneys, whether
presently payable or not, called or payable at a fixed time in respect of such share. The Company's lien on a share shall
extend to aif dividends payable thereon. The Board may at any time declare any shats to be wholly or in part exempt from
the provisions of this Articls.

The Compazty iay sell in such manner as the Board may think fit any shace on which ihe Company has a lien, but no sale
shall be made unfess a sum in respect of which the lien exists is presently payable and until the expiration of fouricen days
after a notice in writing stating and demanding the sum presently payable and giving notice of the intention to sefl in default
of such payment has been given to tite Holder for the time being in respect of the share that is the subject of the lien or to the
person entitled by reason of the Holder's death or bankruptcy to the share.

The net praceeds of sale shall be applicd in or towards paymeat or satisfaction of the debt or Lability in respect whereof the
lien exists s¢ far s the same is presestly payable, and any residue shall (subject to a like lien for any debt or liabilities not
presently payable as existed upon the share prios to sale) be paid to the person entitied to the share at tite time of sale.

To give effect to any sale under Adicle 22 above, the Board may authorise any person 1o execute an instrument of transfer of
the shares sold to or in accordance with the directions of the purchaser and the purchaser shall be entitled te be registered as
the Holder of the shares and shall not be concerned with the applifjion of the proceeds of szle and his title 10 the shazes
shall not be affected by any misapplication therzof or by any irregularity or invalidity in the proceedings in reference to the
sale,

CALLS ON SHARES

‘The Board may from tite to time make calls upon the Members in respect of any moneys unpaid on their shares (whether
on account of the nominal amouat of the shares or by way of premium} aad not by the conditions of allotment thereof made
payable at fixed times and eéach Member shall (subject to the Company giving to him at least foustesn days' notice
specifying when and where payment is to be made) pay the amount calied on his shares. A call may be revoked or
postponed as the Board may determine,

A call may be made payable by instaiments and shall be dectned to have been made at the time when the resclution of the
Board authaorising the call was passed.

Where any shares are held jointly the joint holders thereof shall be jointly and severally liable to pay all calls in respect
thereof. -

If 2 cail is mot paid on of before the date when payment in respect thereof bocomes due the peteon liable to pay the sum due
shail pay interest thereon from the date when payment became due until actual payment at the appropriate rate (a5 defined
by the Act), but the Board shail be at liberty to waive payment of such interest wholly or in part.

Any sum which according 10 the 12nms of issue of a share comes payable either on atlotment or at any fixed date, whether on
account of the nominal smount of the share or by way of premium, shall for all the purposes of these Articles be deemed to
be a call duly made and payable on the date on which the same becomes payable under the terms of issue and in the case of
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non-payment all the relevant provisions of these Asticles as to payment of interest and expenses forfeiture or otherwise shatl
apply as if such sum had become payable by virtue of 2 call duly made and notified.

The Board may make arangements on the issue of shares for a difference to be made between the holders in the amount of
calls to be paid and in the time of paymenl. -

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 pay wpon all or any of the maney so advanced uatil the date when such
payment would otherwise become due interest at such rate not exceeding the appropriate rate (as defined by the Act) as may
be agreed between the Board and the member (subject to any direction to the contrary by the Company in General Meeting).
Payment in advance of any <all on any share shall not entitle the member making such payment w participate in any
dividend in respect of any share in respect of which such payment is made and declared before the payment would otherwise

have become due.
FORFEITURE OF SHARES

If a member fails to pay any call or instalment of a call on the day appointed for the payment thercof, the Board at any time
theteafter during such time as any part of such call or instalment remains unpaid serve a notice on him requiring payment of
so much of the call or instalment as is unpaid, together with any interest and expenses which may have accrued.

A notice given under Article 32 above shall name 2 day (the payment date) not less than fourieen days after the date when
the notice was served on or before which the payment which is required 1o be paid and shall state that in the event of oon-
payment on or before the payment date (or otherwise in accordance with the notice) of the sum in respect of which the
notice was issued the share in respect of which the call was made or the instzlment is payable shall be forfeited. The Board
may accept the surrender of any share liable to be forfeited hereunder and, in such case, references herein to forfeiture shall
inciude surrender,

If the requirements of any notice served under Article 32 are not complied with any share in respect of which the notice was
given may, before payment of the sums required to be paid by the terms of the notice, be forfeited by a resolution of the
Board to that effect. Such forfeiture shall inclisde all dividends declared in respect of the forfeited shares and not actually
paid before the forfeiture.

When any shate has becn forfeited under Axticle 34 above, notice of the forfeitare sbalf forthwith be given to the Holder of
the share forfeited or the person entitled to the share by virtug of the death or bankruptey of the bolder {or as the case may
be) but no neglect or omission to give such notice shall invalidate the forfeiture.

A forfeited share shall be deemed to be the property of the Company and (subject Lo the provisions of the Act) may be sold,
re-allotted of otherwise disposed of to such person {including the person who was the Holder of the share immediately prior
to the forfeiture, or the person whoe was entitled thereto by reason of the death or bankruptey of the Holder or as the case
may be} as the Board may think fit 2nd the Board may, at any time before any sale re-allotment or disposal as aforesaid
cancel the forfeiture upon such terms as it may think fit.

Any person whose share or shares have been florfeited shzll cease to be 2 member of the Company in respect of the forfeited
shares but shall remain lizble to pay to the Company all moncys which at the date of the forfeilure were presently payable by
bim to the Company in respect of the shares with interest thereon at the rate at which interest was payable on those moneys
before forfeiture or, if no inferest was $o payable thea at the approppiate rate ay defined in the Act,

A statutory declaration that the declarant is a Directar of the Secretary of the Company and that a share has besn duly
forfeited in accordance with these Articles and stating the date of such forfeiture shall be conclusive evidence of the facts
stated therein as against all persons claiming (o be entitled 10 the share,

Upon the szle, re-allotment or other disposal of the Company of a forfeited shate in accordance with Article 36 the
Company may receive the consideration (if any) given by the person in whose favour such share is sold, re-aflotted or
otherwise disposed of and that person shall thereupon be registered as the Holder of the share and shall not be bound to see
to the application of the putchase money (if any) nor shall bis title to the share be affected by any irregularity or invalidity or
other neglect or omission in reference to the focfeiture, sale, re-atlotment or disposal of the share.

TRANSFER OF SHARES

Subject to such of the restrictions of these Articles as may be applicable any Member may transfer all or any of his shares by
transfer in writing in the usual common form ar in any other form which the Board may approve, Transfers and ather
documents will be registered without the payment of any fee.

The instrument of Transter of 4 share shall be signed by or on behalf of the transferor and uniess the share is fully paid by or
on bekalf of the transferee. The transferor shall be deemed to remain the holder of the share until the pame of the transferee
is entered in the Register in respect thereof. All instruments of Transfer when registered may be retained by the Company.

Nothing in these Articles shail preclude the Board from recognising a renunciation of the allotment of any share by the
allattee in favour of some other person.
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“he Board may in its absolute disciction and without giving any reason therefore decline o register any Lran§fer of any
shares not being fuliy paid shares o1 being sheres upon which the Company has a lisu to any persoa of whorfx it shall not
approve, The Board shall notify the transferee of any refusal under this Asticle or under Article 44 below within the two

memths of the dave when the transfer was lodged with the Company.

The Board may decling to recognise any instrument of transfer unless

the instrument of transfer duly stamped is lodged with the Company together with the certificate of the share (o which it
relates and such ather evidence of the transferor’s right to make the transfer as the Board may reasonably vequite; and

the instrument of {ransfer is in respect of any one class of share.

The Register may be closed at such times andfor such periods not exceeding in total thirty days in any calendar year
provided that the Board shall give the notice required by section 358 of the Act.

TRANSMISSION OF SHARES

In case of the death of a2 Member the survivor or survivors (where the deceased was a joint Holder) or (if he was a sole
Holder) the personal representatives of the deceased shall be the only persons recognised by the Company as having any title
to his shares but nothing herein contained shall relcase the estate of 2 deceased joint member from any liability in respect of
any share held by him jointly with other persons.

Any person becoming entitled to 2 share in consequence of the death or bankruptey of 2 Membes or in consequence of
Membes become a patient within the meaning of Part VIT of the Mental Health Act 1983 may upon sech evidence as to his
title being produced as may from time 10 time be required by the Board and subject as hereinafter provided elect cither to be
registered himself as Holder of the shate ot to have Some petson nominated by him so registered.

if a person so becoming entitfed shall elect to be registered himself ke shall deliver or send to the Company written potice
signed by him of such election. If he elects thas another person shali be registered he shall testify such election by executing
a transfer of the shase in favour of that other person. All the provisions of these Articles relating to the right 5o transfer and
the registration of transfees of shares shail apply as if the death or bankeuptcy of the Member had not occurred or as if the
Mental Health Act 1983 did not apply and the notice or transfer were a transfer executed by the Member.

A person entitled o a share by reason of the citcumstances menttoned in Article 47 above shall be entitled to the same
dividends and other advantages to which he would be entitled if be were the Holder of the share except that he shall not,
before being registered as a Member in respect of the share, be entitled in respect of it 1o exercise any right conferted by
membership in zelation {0 mectings of the company Provided always that the Board may at any time give notice requiring
such election or transfer as is described in Article 48 above. If such notice is not complied with within ninety days from the
date thereaf the Boatd may thereafter withhold payment of all dividends or other moneys payable in tespect of the share
util the requirements of the notice are complied with.
STOCK

The Company may from time to time by ordinary resolution convert any paid ap shares into stock and may reconvert any
stock into paid up shares of any denomination. i

The holders of stock may transfer the same or any part thereof in the sgme manner and subject to the same regulations as the
subject to which the shares from which the stock arose might previdusly to coaversivn have been transferred, or as near
thereto as circumstances admit. The Board may from time to time fix the minimum amount of stock transterable and
restrict or forlid the ransfer of the fractions of such minimum, but the minimum shall not exceed the nominal amount of the
share from which the stock arose. :

The holders of siock shall, according to the amount of stock held by them have the same rights, privileges and advantages 2s

regards dividends, voting at meetings of the Company and other mattets as if they held the shaves from which the stock

arose but no such right, privilege or advantage (except patticipation in the dividends and in assess op 2 winding up) shall be

conferred by ar amount of stock which would not have been conferred by the shares from which the stock zrose,
ALTERATION OF BHARE CAPITAL

The Company may from time to time by ordinary resolution increase its share capital by such sum (o be divided into such
amounts as the resolution shall preseribe.

The issue of any shares created by the Company in the exercise of the power contained in Article 53 above shall be governed
by the provisions of Articles 11 and 12 abave whick shall apply in reference to ailotment or issue of such shares by the
Companry in general mesting as they apply to the allotmens or issue of shares by the Directors.

The new shares shall be subject to all the provisions of these Articles with reference fo the payment of calls, lien, iransier,
transmission, forfeiture or otherwise,

The Company may by ordinary resolution;

consolidate and divide ail or any of its share capital inte shares of targer amount than jis existing shares;
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subject to the provisions of the Act, sub-divide its shares or any of them, tnte shares of smaller amount and the resolution
may determine that, as between the shares resulting from the sub-division, any of them may have any preference of
advantage as compared with the others or any other rights that the Company has power to attach to zny unissued shares;

subject to the provisions of the Act and to the terms of issue of any shares, divide the shares (whether part of the o-n'gir.xa[ or
increased capital of the Company) into several classes and attach thereto any preferred, deferred or other special rights,
privileges of conditions 2s regards dividends, repayment of capital, voting or otherwise;

cancel any 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 shates so cancelled.

Whenever as a result of 2 consolidation of shares any members would become entitled to fractions of a share, the ditectors
may on behalf of those members sell the shares representing the fractions for the best price reasonably obtainable to oy
person (including, subject to the provisions of the Act, the Company) and distribute the net proceeds of sale in due
proportion among these members, and the directors may authorise some person fo execute an instrument of transfer of the
shares to, or in accordance with, the discretion of the purchaser. The transferee sitall not be concerned to see the application
of the purchase money and neither shall his title io the shares be affected by any imegulasity in or invalidity of the

proceeding in reference to the sale.

Subject to the provisions of the Act, the Company may by special resolution reduce its share capital any capital redemption
seserve and any share premium account in any way.

GENERAL MEETINGS

The Company shall in each year hold 2 general meeting 2s its annual general meeting in addition to any other meetings in
that year and not moze than fifteen months shall elapse between the date of one anpual general mecting of the Company and
the next. The Annual General Meeting shall be at such time and place 2s the Board shall appoint.

All general meetings other than Annual General Meetings shall be called Extraordinary General Meetings.

The Board may whenever it thinks fit convene an Extraordinary General Mecting and such meeting shall also be convened
on such requisition, of, in default may be convened by such requisitionists, as is provided by section 368 of the Act.

If at any time there are not within the United Kingdom sufficient directors capable of acting to form a quorum any director
or two members of the Company may convene an Extraordinary General Meeting in the same manner as nearly as possible
as that in which meetings may be convened by the board.

NOTICE OF GENERAL MEETINGS

An arnual general meeting and 2 meeting called for the passing of a special resolution shall be called by not less than twenty
one clear days’ notice in writing and any other geaeral meeting shall 5‘, called by not less than fourteen clear days' notice in
writing. The notice shall specify the time and place of the mesting and in the case of special business (as defined in Article
67 below), the general nature of that business. A, uotice convening 20 annual general meeting siall specify that the mecting
is an anqual general meoting and a notice convening a mesting to pass o special o extraordinary resolution shall specity the
intention to propose the resolution as a special or extracrdinary resolution as the case may be. Notice of overy general
meeting shall be given in the manner hereinafter mentioned (o such persons as are, in accordance with the provisions of
these Articies entitled to rective such notices from the Company, to the Directors and to the Auditors for the time being of
the Company.

A mecting shall be deemed {0 have teen duly catied notwithstanding that it is called by shorter notice than is specified in
Article 63 above if It is so agreed:-

in the case of 2 mecting calied as an annual general meeting by all the members entitled 10 attend and vote thereat; and

in the case of any other meeting by a majority io nember of the members having the right to attend and vate thereat being a
majority together holding nat less than 95 per cent in nominal vaiue of the shares given that right.

[n every notice calling a meeting there shall appear with reasonable prominence a statement that a member entitied to attend
and vote is eatitled to appoint one or more proxies to attend and vote inst¢ad of him and that a proxy need not also be a

membet,

The accidental omission to give notice of a meeting or in cases where insttuments of proxy are sent oul with the notice the
accidental omission to send such instrument of proxy fo ar the non-feceipt of such notice or instrument of proxy by any
person entitled to receive such notice or instrument shall not fnvatidate that meeting or any of the proceedings at that
meeting.
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PROCEEIINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an extraordinary generai meeting and also all business that is
transacted af an ennwval general meeting, with the exception of the declaration and sanctioning of dividends, the
consideration of the accounts and balance sheet and teports of the Directors and Auditors, the elettion of Directors and
Auditors and other officers in place of those retiting by rotation or otherwise, and the f{ixing of the remnmeration of the

Auditors,

Neo business shall be transacted at any general meeting unless 2 quorum be present when tie meeting proceeds to business.
Save as otherwise provided by these Articles two members present in person and ertitied to vot¢ shall be a quorum for zll
purposes. A corporation being a member shall be deemed for the purpose of this Article to be personally present if present
by proxy of in accordance with the provisions of section 375 of the Act,

if within fifteen minutes of the timne appointed (or the meeting 3 quoren be not present, the meeting if convened on the
requisition of or by Members shall be dissolved. In any other case it shall stand adjouraed to the same day in the next week
at the same time and piace, or to such other day and at such other time or place as the Board may determine and the
provisions of Article 72 shall apply. If at such adjourned meeting a quorum as above defined be not present within fifteen
minetes from the time appointed for holding the meeting the members preseat shall be a quoruar,

A Director shail, notwithstanding that he is not a member, be entitled to attend and speak at any general meeting and at any
separate meeting of the holdess of any clags of shares in the Company.

The Chairman (if any} of the Beard, or in his absence the deputy-Chairman (if any) shail preside as Chairman af every
general meeting of the Company. If there be o such Chairman or deputy-Chairman be present within fifteen minutes after
the time appointed for holding the meeting or if neither of them be willing to act #s Chairman, the Directors present shall
choose one of their pumber to act or if one Director only be present he shall praside as Chairman if willing to do so. I no
Director be prescnt or if all the Directors present deciine to take the chair, the Members prescut shall choose one of their
number to be Chairman,

The Chairman may, with the consent of any 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 any adjourned meeting
except business which might [awfully have been transacted at the meeting from which the adjournment taok place. When a
meeting is adjourned for fourteen days or more, at least seven days' notice of the adjourned mesting shall be given
specifying the time and place of the adjourned meeting and the gencral ature of the business to be transacted. Save as
aforesaid, it shall not be necessary to give any notice of ar adjournment or of the business to be transacted at an adjourned
meeting,

(1) Af any genetal meeting a resolution put to the vote of the meeting shail be decided on a show of hands ugless (befare or
on the declatation of the resuit of the show of hands) a poll be demanded:

by the Chairman. or
by at feast one Member present in person ot by proxy and entitled to vote; of

by any Member or Memibers present in persen or by proxy and representing in aggregate not less than one-tenth of the total
voting rights of all members having the right to vote at the meeting; g};

by any member or members holding shares conferring a right to vate at the meeting on which there have been paid up sums
in the aggregate equal {o not less than one-tenth of the total sum paid up on ali shares conferring that right; or

2 demand by 2 person as proxy for 2 member shall be the same as a demand by the member.

Unless 2 polf be so demanded, a declaration by the Chairman that a resolution has, on a show of hands,

been cartied unaninously or by a particular majority or not carried by a particalar majority of ost and an entry to that effect
in the book of proceedings of the Company shall be conclusive evidence of the fact without proof of the number or
proportion of votes recorded in favour of or against such resolution.

If any vates shall be counted which ought not to have been counted or might have been rejected, the etror shall not vitiate
the resolution unless it be pointed out at the same meeting and not, in that case, unless in the opinion of the Chairman the
ertor is of sufficient magnitude to vitiate the resolution.

1f a poll be duly demanded the result of the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded. Subject to these Articles, a poll shall be taken as the Chairman directs.

A poli demanded on the election of 2 Chairman or on a question of adjournment shail be taken forthwith, A poll demanded
on any other question shall he taken at such time (not being more than thirty days after the date of the mesting) and place as
the Chajrman directs.

The deemand for a poll shall not prevent the cominuance of 2 mecting for the transaction of any business other than the
question on whichi the poil has been demanded.
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A demand for 2 polt may be withdrawn at any time before the poil is taken, but only with the consent of the Chairman and a
demand 5o withdrawn shall not be taken to have invalidated the result of a show of hands declared before the demand was

made,

(1) If a demand for a poll is withdeawn after this dissolution of the meeting at which it was made then written notice of that
withdrawal shall forthwith be given by the Company to all persons who would have been entitled to vote in the poll in
respect of which the demand for a poll has been withdrawn and the poll shall be postponed for such period, not exceeding

21 days as the Board may determine;

Where a poll has been withdrawn any other person who could, when the poll was first demanded, have demanded the poll
may demand a poll;

‘Where 2 notice has been served in accordance with the provisions of sub-article (1) above and a person wishes 1o demand a
poll in the exercise of the right conferred by sub-anicle (2) above, then that person shall serve writien notice of such demand
upon the Company within seven days of service upon him of the notice served purswant to sub-asticle {1} above.

Mo notice need be given of a poll not taken forthwith if the time and place at which it is to be taken are apnowunced at the
meeting at which it is demanded. ln 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.

A resolution in wriling cxecuted by o7 on behalf of each member who would have been entitled to vote upon it if it had becn
proposed at a general meeting at which he was present shall be as effectual as if it had been passed at 2 general mecting duly
convened and held and may consist of several instruments in the like from each executed by or on behalf of one ot mote

members,
VOTES OF MEMBERS

Subject to any special terms as 1o voting upon which any share may be issued or may for the time being be held, on a show
of ftands every Member who (being an individual) is present in person or (being a corporation) is present by a representative
duly authorised under section 375 of the Act nat being himself # Member, and entitled to vote shail have one vote for every
Ordinary Share of which he is the Holder upon a poll every member present in person or by proxy and entitled to vote shall
have one vote for every Ordinary Share of which he is the Holder.

In the case of joint Holders of a share the vole 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 purpose seniority shall be determined by the
order in which the names of the joint holders appeas in the Register in respect of such share.

In accordance with section 375 of the Act a corpomtion being a Member may by resolution of its directors or other
governing body authorise such person as it thinks I to act as its representative at any gencral meeting of the Company o of
any class of members of the Company and the person so authorised shall be entitled to exercise the same powers on behalf
of the corporation which be zepresenis as the corpomtion could exercise if it wese an individual Member of the Company.

A Member of unsound miad or in respect of whom an order has been made by a Court having furisdiction for the protection
of person incapable of managing their own affairs may vote, whether on a show of hands or on 2 poll, by his committese,
receivet, eurator bonis or other person in the nature of commiftee, receiver or curetor donis ippointed by such Court and
such conunittes, curalor bonis, receiver or other person may vote oa a poll by proxy, Evidence o the satisfaction of the
Directors of the autherity of the person claiming to exercise the right &) vote shall be deposited at the Office not less thar 48
hours before the time appointed for holding the meeting or adjoumned meeting at which the right of vote is to be exercised
and in default the right to vote shall ot be exercisable.

No Member shail be entitled to attend of voie af any general meeting or at any separate meeting of the Holders of any class
of siares in the Company unless all calls or other sums prescotly payable by him in respect of shares in the Company held
by him have been paid.

No objection shall be raised to the qualification of any votet except at the meeting or adjourned mesting at which the vote
objected fo is tendered, and every vote oot disallowed at such meeting shali be valid for 2i! purposes. Aoy such objection
made in due time shall be referred to the Chairman of the meeting whose decision shall be fipal and conclusive.

On & poll votes may be given either personally or by proxy, A proxy need not be 2 membes of the Company. Any member
may appeint more than one proxy to attend op the same occasion,

An instrument appointing a proxy shall be in weiting, executed by or on behalf of the appointor and shall be in the following
form {or in 2 form as sear thereto as circumstances alfow)

WE . of . being a member/members of the above-
named compary, fereby appoint of [ or failing him,

of I a5 myfour proxy to vote in my/our name(s} and oo my/our behalf at the
ranual/extraordinary general meeting of the Company to be held on 19 , and at

any adjournment thereof.
Signed an i9
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Where it is desired to afford Members the opportunity of instrucling their proxies to vote for or against the resolutions to be
submitted to the mesting, the instrument of proxy shall be in the following form (or in a form as near thereto as

circumstances allow):

1I/WE
of
being a Member/Members of the above named Company, hercby appoint

of

or feiling him/her

of

as my/our proxy to vote for me/us on my/our behalf at the annual/extraordinary general meeting of the

Company to be held on
at any adjournment thereof.
day the day of 19 and

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

Resolution No 1*for *against
Resolution No 2 *for *agzinst
*Strike out whatever is not destred

NOTE - Unless otherwise directed, the proxy may vota as ke thinks fit in respect of the members total
botding or abstain from voting.

Signed the day of 19

The instrument appointing a proxy and the power of attorney or other authority (if any) under which it is signed (or a
notarially certified copy of such power of authority) shall be deposited at the office (or at such other place in the United
Kingdom as may be specified) not less than forty eight hours before the time appointed for holding the meeting or adjourned
meting at which the person named in the instrument proposes to vate or in the case of a poll taken subsequently to the date
of the mecting or adjourned meeting, not less than twenty fous houss befare the time appointed {or the taking of the poft and
in default the instrument of proxy shall not be treated as valid. No instrument appointing a proxy shall be valid after the
expiration of twelve months from the date named in it as the date of its execution.

A votc given in accordance with the terms of an instrument of proxy shall be valid notwithstanding the pervious death or
insanity of the principal, or revocation of the instruroent of proxy or of the authority under which it was executed, or the
transfer of the share in respect of whick the instrument of proxy was given, provided that no intimation in writing of death
insanity revocation or transfer shall have been received by the Company at the Office before the commencement of the
meeting or adjourned mecting, or the taking of the poll a¢ which the instrument is used.

3
NUMBER, OF DIRECTORS

Unless and until otherwise determined by Ordinary Resolution in General Meeting of the Company the Directors (ather than
alternate directors) shall not be subject 1o any maximum but shall be not less than one. Whensoever the minimum number
of Directors shall be one, a sole Director shall have authority to exercise afl the powers and discretions by these Articles
expressed 1o be expressed in Directors generally.

ALTERNATE DIRECTORS

Each Director shall bave the power to nominate either (1) any other Director, or (2) any petson approved for that purpose by
the other Directors, to act as his alternate director during his absence, and at his discretion 10 remove such aliernate director,
and on such appointment being made the aliemate director shall, except as regards remuneration and the power to appoint
an alternate, be subject in all respects to the terms and conditions existing with reference to the other Directors of the
Company, and each aliernate Director, which so acting, shall ¢xercise and discharge all the functions, powers and duties of
the Director whom he represents. Any Director acting as an alternate shall have an additional vote for each director for
whom ke acts as alicrnate.

An alternate Director shall ipso facto cease to be an alternate Director if his appointor ceases for any reason to be a Director,
but if any Director retires whether by rotation or otherwise be is re-appointed, o is deemed to have been re-appointed by the
meeting at which such retitement took effect, any appointment made by him pursuant ihis Article which was in force
immediately prior to his retirement shall continue to operate after his re-appointment as if he had not so retired,

All appoiniments aed removals of an alternate Director shall be effected by instrument in writing delivered at the Office and
signed by the appointor. Save as otherwise provided in these Articles, an alternate Director shall be deemed for all purposcs
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to be 2 Director and shail alone be responsible for his own acts and defaulis and he shall not be decmed to be the agent of
the Director appeinting him.

DIRECTORS' REMUNERATION AND EXPENSES

The Directors shall be entitled to be paid out of the funds of the Company as remuncration for their services such sums as
the Company in General Meeting may from time t0 time determine and, unless the resolution provides otherwise, the
remuperation shall be deemed to accrue from day Lo day.

(1) The Directors may be paid their travelling, hotel and incidental expenses of attending and returning from meeting of the
Board or Committees of the Board or general meetings of the Company or separate meerings of the Holders of any class of
shares or of debenturas of the Company or otherwise incurred while cogaged on the business of the Company.

Any Director who by request performs special services or goes or resides abroad for any purpose of the Company may be
paid such exira remuneration as the Board may determine.

DIRECTORS' INTERESTS AND APPOINTMENTS

Provided that he has disclosed to the Board the pature and extent of any material interest of his, a Ditector may,
notwithstanding his office, be or become a Director or other officer or otherwise interested in or employed by any Company
promoted by the Company or in which the Company may be interested and no such Director shall be accountable for any
remuneration or other benefits received by him as a Director of officer or from his interest in such company, The Board
may also exercise the voting power conferred by the sbares in any company held er owned by the Company in such manner
and in all respects as it thinks Gt including the exercise theveof in favour of any resolution appointing the members of the
Board or any of them to be directors or officers of such other company, or voting or providing of the payment of
Ternuneration to the Ditcctors or officers of such other company. Any Director of the Company may vote in favour of the
exercise of such voting rights in manner afercsaid notwithstanding that he may be or be about to become a director or
officer of such other company and as such, or in any other manner, is or may be interested in the exercise of such voting
rights in manner aforesaid.

(1) A Director may hold any other office or place of profit under the Company (except that of Auditor) in conjunction with
the office of Director upon such terms as the Board may determine, and may receive such remuneration therefor as the
Board may think fit in addition to any other remuneration under these Articles. Subject to paragraph (2) of this Adticle and
to the provisions of the Act no Director or intending Director shall be disqualified by his office from contracting with the
company either with regard to his tenure of any such other office or place of profit ar as vendor, purchaser or in any other
manner whatsoever, ror shall any such contract or any contract or arrangement entered into by or on behalf of the Company
in which any Director is in any way interested be liable to be avoided, nor shall any Director so contracting or being so
interested be liable to account to the company for any profit realised by any such contract or arrangement by reason of such
Director helding that office or of the fiduciary relationship thereby established

A Director who s i any ‘way, whether Sirecly or indirectly, interested in a contract or arrangement or proposed contract of
arrangement with the Company shall declare the nature of his interest at the meeting of the Board at which the question of
entering into the contract of arrangement is first taken into comsideration, if his interest then exists or in any other case at the
first meeting of the Board after be becomes so interested, A general.gotice to the Board given by # Director to the effect that
he s a member of a specified company or firm and is to be regardea"as interested in all transactions with such company or
firm shall be sufficient declaration of interest under this Article provided that either the notics is given at a meeting of the
Board ot the Director giving the same takes reasonable steps to secure that it is brought up and read at the next Board
meeting after it is given, Afier such general notice has been given it shall not be gecessary for the Director giving the same
to give any further notice relating to any subscquent transaction with such company or firm provided that a director
interested in any contract with the Company or any arrangement to which the Company is & pacty shall give notice to the
Board of such matters in selation to his interest as ave required to be stated in the Director's report pursuaat to Part | of
Schedule 7 of the Act. - :

A Director shail mot vote (nor shall he be counted in the quorum) in respect of any contract or airangement in which he is
taterested and if he shall do so his vote shafl not be counted bur vhis prohibition shall not 2pply to any contract or
a.rrangement:—

for giving to a Director any security or indemaity in respect of money lent by him to, or obligations undertaken by him for
the benefit of the Company or any Subsidiary of the Company; or

for giving by the Company or any subsidiary of the Company of any security to a third party in respect of 2 debi or
obligation of the Company or any subsidiary of the Company which the Director has himself guaranieed or secured in, who
or in part:

by a Director to subscribe or underwrite shares or debentures of the Company or any subsidiary of the Company;

with a corporation in which he is interested only by reason of being a Director, officer or creditor of such corporation.

Such prohibition may at any time be suspended or released to any extent, and either generally or in respect of a particular
contract or arratgement by the Company in General Meeting.
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Any Director may act by himseif or his firm (if any) in 2 professional capacity for the Company {otherwise than as Auditor}
and e ot his firm shall be entitled to femunecration for professional services as if he were not a Director.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

without prejudice to the provisions Tor retirement by rotation or otherwise hereinafter contained, the office of a Director
shall be vacated in any of the following events, aamely:-

if he resigns bis oifice by notice in writing signed by him and delivered at the Office:
if he becomes banksupt or makes any arvangement or composition with his creditors generally; ’ _

if, without teave, he is absent, ofierwise than on the business of the Company, from the mectings of the Board for six
consecutive months and the Board resalves that his office be vacated;

if he is or may be suffering from mental disorder and either is admitted to hospital pursuant to an application for admission
for treaimeni under the Mental Health Act 1983 or ant order is made in respect of his property under Part Vil of that Act;

if he becomes prohibited fiom being a Director by teason of any other statute: if he is removed from office pursuant to

section 303 of the Act.
POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum and these Axticles and 1o any direcions given by special resolution,
tbe business of the Company shall be managed by the directors who may exercise all the powers of the Company. No
alteration of the memorandum o of these Articfes and o such direction shall invalidate any prior act of the directors which
waonld have been valid if that alteration had not been made or that direction had not been given. The powers given by this
Article shall not be limited by any special power given to the directots by these Articles and 2 meeting of directors at which
a quorum is present may exercise afl powers exercisable by the directors.

The Directors may by power of attorney or otherwise appeint any person, or finm, of company, or fluctuating body of
persons to be the attorney or attarneys of the Company for such purposes and with such powers authoritics and discretion’s
{not exceeding those exercisable by the Board uader this Asticle) and for such period and subject lo such conditions as it
may think fit. Any such power of attorney may contain such provision for the protection and convenience of persons
dealing with any such attorney as the Board may thiak fit and any also authorise any such atomey to sub-delegate all or any
of the powers authorities and discretion vested in bim.

DELEGATION OF DIRECTORS POWERS

The Board may establish any local boards or agencies for managing any of the affairs of the Company either in the United
Kingdom ot elsewhere and may appolat any persons to be members of such local boards, or any managers or agents and
may fix their remuncration, and may delegate to any local board manager or agent any of the powers authorities and
discretion’s vested in the Board with power to sub-delegate, and may authorise the member of any local board or any of
them to fil} any vacancies thersin and W act notwithstanding vacancies. Any such appointment or delegation may be made
upon such terms and subject to such conditions as the Board may thisk {it, aad the Board may remove any person so
appointed, and may annuol or vary such delegation, but no perspn dealing in good faith and without notice of any such
apnulment or vaciation shal} be affected thereby. 1

EXECUTIVE DIRECTORS

The Boatd may from iime to time appoint one or more of its members to the executive offices of Chairman or Deputy
Chairman and may also appoint one ot more of its members to the office of Managing Director or Assistant Managing
Director or to any other executive office for such period and upon such terms as it thinks [it, and subject 1o the provisions of
any agreement entéred inlo in any particular case may revoke such appointment and the appointment of any Director to any
soch office shall be subjsct to termination if be ceases from any cause to be a Director but without prejudice 1o any claim for
breach of any contract of setvice between him and the Company. .

The Chairman or Deputy-Chaitman or a Managing Director or Assistant Director or other Executive Director shall receive
such remuneration (whether by way of salary, commission ot atherwise) as the board may determine, and sither in addition
to or in liey of his remuneration as a Director.

The Board may delegate to the Chairman or Deputy Chaitman or Managing Ditector or Assistant Managing Director or
other executive director any of the powers exercisable by it upon such tetms and with such restrictions as it thinks fit, and
cither collsterally with or to the exclusion of its own powers, and may from time to time (subject to the terms of any
agreernent entered into in any particular case) revoke, withdraw alter or vary any or afl of such powers.

PENSIONS AND ALLOWANCES

The Boatd may grant tetitement pensions or annuities or other aliowances on death to any person or to the widow or
dependants of any person in respect of services rendered by bim to the Company as Chairmar, Deputy Chaicman, Managing
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Director, Assistant Managing Director, or in any other executive office or employment under the Company indircctly as an
executive officet or employes of the Company or of its holding Company G any), notwithstanding that it may be or have
been z Director of the Company and may make payments towards insurance’s or trusts for such purpose in respect of such
persons and may include cights in respect of such pensions, anauities and allowances in the terms of engagement of any
such person.

APPOINTMENT OF DIRECTORS

Except as otherwise authorised by section 292 of the Act the election or appointment of any person proposed as 2 Director
shall be effected by a separate resolution and a singie resolution purporting to elect or appeint two or more persons to be
directors shall be ineffective and void.

No person shall, unless recommended by the Board, be eligible for election to the office of Director at any general meeting
unless not less than seven and not more than twenty one days before the day appointed for the mecting, there shall have been
given to the Secretary notice in writing by some Member duly qualified to be present and vole at the meeting for which such
notice is given of his intention to propose such person for election and also notice in writing signed by the person to be
proposed, of his willingness to be clected

Without prejudice to the power of the Company in General Mecting in pursnance of the provisions of any of these Asticles
to appoint any person to be z director, the Board shall have power at any time and from time to time to appoint any person
to be a Director, either to fill casnal vacancy or as an addition to the existing Board, and 2ay Director 5o appointed shall
hold office only until the next following annual general meeting and shali then be eligible for re-election.

The Company may by extraordinary resolution or (subject) to the provisions of sections 303 and 304 of the Act by ordinary
resolution remove any Director before the expiration of his period of office and notwithstanding any term of any agreement
between him and the Company and may (subject to Article 112 or to the said statutory provisions as the case may be)
appoint another person in his stead.

PROCEEDINGS OF THE BOQARD

The Board may meet together for the dispatch of business, adjourn and otherwise regulate its meetings as it thinks fit,
Questions arising at any meetiag shall be determined by a majority of votes. In the case of equality of votes, the Chairman
shall have a second or casting vote. A Director may and the Secretary on the requisition of a director shall at any time
summon a Board meeting. [t shall not be necessary to give notice of 2 Board meeting to any Director for the time being
absent from the United Kingdom.

The quorum necessary for the transaction of business of the Board may be fixed by the Board and unless so fixed at any
other number shall be two. A person who holds office only as an alternate director shall, if his appointor is not present, be
counted in the quorum.

The continuing Directors may act notwithstanding any vacancy in their body but if and so long as their number be reduced
10 below the minimum number fixed by these Articles the continaing Director may act of the perposes of filling any such
vacancies or of summeoning general mestings of the Company but aot for any other purpose and mray act for these purposes
notwithstanding the provisions of Article 116.

The Board may elect a Chairman and one of more Deputy Chairmen of their meetings and determine the period for which
they are tespectively to hoid office. If no such Chairman or Deputy Chairman are elected or if at any meeting none of them
is present within fifteen minutes of the time appointed for holding the same the Directors present may choose one of their
number to be Chairman of the meeting.

The Board may delegate all or any of its powers to committéesfonsisting of a member or a member of its body or not as it
thinks fit and any committee formed under this Article shail, ifl the exercise of the powers delegated to it, conform 1o any
regulations which the Board may impose upon it.

The meetings of any committee set up under Article 119 shall be governed by the provisions of these Articles for regulating
the meeting of the Board in so f2r as the same ase applicable and are not superseded by any reguiation imposed by the Board
under Article 119,

A resolution in writing signed by all the Directors for the time being entitled to receive notice of a meeting of the Directots
or by all the members of the committee for the time being shall be as valid and effectual as 2 resolution passed at duly called
and constituted 2 meeting of the Board {or 2 Committee thereof). Any such resolution may be contained in one document or
in several documents in like form, each signed by one or more of the Directors or members of the committee concerned.

All acts of the Board or any Committee thereof or of any person acting s 2 Director shall be valid notwithstanding it be
afterward discovered that there was some defect in the appointment of any such Director o person acting as aforesald or
that they or any of them were disqualified from or bad vacated the office of Director.

All cheques, promissory notes, drafts, bills of exchange and other negotizble and transferable instruments and all receipts for

money paid to the Company shall be signed, drawn, accepted, eadorsed or otherwise executed zs the case may be in such
matier as the Board shall from time to time determine.
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The Company may exercise the powers conferred by section 362 of and Schedule 14 to the Act with regard to the keeping of
an Oveiseas Branch Register and the Board may (subject to those provisions of the Act) make and vary such regulations as
it may think Gt respecting ihe keeping of any such Register.

SECRETARY

The Secretary shall be appointed by the Board for such term at such remuneration and ypen such conditions as it may think
fit; and any Secretary so appointed may be removed by the Board, No person shall be appointed or hold office as Secretary
who is;

the sole Director of the Company;
a corporation the sole Director of which is the sole Director of the Company;
the sole Director of a corporation which is the sale Director of the Company.

When any thing is required to be done (whether by these Articles, or by the Act or otherwise) by or 1o a Director and the
Secretary, that thing shall not be done by or to the same person zcting both as Director and as, or in place of, the Secretary.

MINUTES
The Board shall cause minutes to be made in books provided for the purpose:-
of all appointments of officers made by the Board;

of tite names of the Directors present at each Board or Committes meeting;

of all resolutions and proceedings 2t all meetings of the Company and of the Board and of the Board and any Committee of the

Board.

Any minute of any Such meeting if signed by any person purporting to be the Chairman of such meeting, or to be the
chairman of the meeting at which it is approved shall be receivable as prima faefe evidence of the facts therein stated in all
legal proceedings and until the contrary is proved shall be considered as a correct record of proceedings at such meetings
properly held and convened.

THE SEAL

If the Company has a Seal, the Board shall provide for the safe custody thereof, which shall only be used with the aathority
of the Board or of a committee of the Board authorised by the Board in that bebalf, and every instrument to which the Seal
shall be so affixed shail be signed by at least one Director and the Secretary or some other person duly autharised by the
Board for that purpose. Provided that the Board may either generally of in any particular case or cases resolve that such
signatuces or any of them may be affixed to cedificates for shares or debentures or representing any other form of secutity
by some mechanical means other than autographic to be specified in such resolution or that such certificates need not be

signed by any person,

The Company may exercise the powers conferred by section 39 of the Act with regard to having any Official Seal for use for
use abroad, and soch power shail be vested in the Board,

DIVIDENDS

Subject to the provisions of the Act and subject to the term of issue of any shares the Company may by ordinary resolution
declare dividends in accordance with the respective rights of the members but no dividend shall be in excess of the amount
recommended by the Board.

Subject to the terms of issue of any shates all dividends shall be declared and paid according to the amounts paid up on the
shates in respect whereof the dividend is paid, but no amount paid up on 5 share in advance of cails shall be treated for the
purposes of this Article as paid up or the share. Al dividends shall be apporioned and paid pro rete according 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 on or from a particular date such share shall rank for
dividend accordingly.

Subject to the provisions of the Act and subject to the terms upon which any shares are issued, the Board may from time to
time pay to the Members such interim dividends a8 may be justified by the profits of the Company available for distribation
and the Boasd may also pay the fixed dividend oa any preference shares of the Company half-yearly or otherwise on fixed
dates whenever the profits of the Company available for distribution in tie opinion of the Board justify that course.

i the share capital is divided into different classes the Board may pay interim dividends on shares which confer deferred or
pon-preferred rights with regard (o dividend as well as on shares that confer preferential rights with regard to dividend, but
no interim dividead shall be paid on shares carrying deferred or non-preferred rights if at the time of payment any
preferential payment is in arrears.

Provided they act in pood faith, the Directors shall not incur any liability to the holders of shares conferring preferred rights
for any loss they may suffer by the lawful payment of an interien dividend on any share baving deferred or non-preferred

rights,
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The board may deduct from any dividends payable to any Member any sums of money presently payable by him to the
Company on account of calls.

No dividend shalt bear interest against the Company.

Any dividend, interest or other sum payable to the Holder of any share or shares may be paid by cheque sent through the
post addressed 1o the Holder at his registered address or in the case of joint Holders, addressed to the Holder whose name
stands ficst on the Register in respect of the share or shares in question, or to such pesson and to such address on the Holder
or joint Holders may in writing direct. Every such cheque shall be payable to the order of the Registered Holder or in the
case of joint Holders of the Holder whase name appears first in the Register unless the Holder or Holders otherwise direct
and every such cheque shaii be sent at the Holder's or joint Holders' risk. Any two or mote joint Holders may give effectual
receipts for any divideads or other moneys payable in respect of the shares held by such joint Holders.

All dividends unclaimed for twelve moreths after having been declared may be invested or otherwise made use of by the
Board for the benefit of the Company until claimed and all dividends unclaimed for twelve years after having been declared
may be forfeited by resolution of the Board to that effect.

ARy gener2l meeting declaring 2 dividend may, upon the recommendation of the Board direct payment or satisfaction of
such dividend wholly or in part by the distribution of specific assets, and in particular of paid up shares or debentures of any
other company and the Board shall give effect to such direction and where any difficulty arises in regard to such distribution
the Board may scttle it as it thinks expedient, and in particular may fix the value for distribution of any such specific asseis
and may determine that case payments shall be made to any member upon the footing of the value so fixed in order to secure
equality of distribution.

RESERVES

Before recommending any dividend the Board may set aside out of the profits of the Company available for distribution
stch sums as it thinks proper as reserves which shall, at the discretion of the Board be applicabie for any purpese o which
the profits of the Company may be properly applicd and pending such application may at the Board's discretion either be
employved in the Business’ of the Company or be invested in such investments (other than shares in the Company or its
kolding company, if any) as the Board may from time to time think fit. The Board may also without placing the samie to
reserve carry forward any profits which it may think prudent not to divide.

CAPITALISATION OF PROFITS

The Directars may with the aathority of an ordinary lution of the Company:

subject as hereinafter provided, resolve to capitalise any undivided profits of the company ot required for paying any
preferential dividend (whether or not available for distribution} or any sum standing to the credit of the Coinpany's share
premium accouni or capital redemption feserve; (b) appropriate the sum resolved to be capitalised to the members who
would have been entitled 1o 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 unissued shasss or deh of the Company of a nominal amount equal to that sum,
and allot the shares or debentures 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 preminm account, the capital redemption reserve, and any profits
which are not available for distribution may, for the purposes of this regulation, only be applied by paying up unissued
shares to be allotted to members cradited 25 fully paid; {c) make such provision by the issue of fractional certificates or by
payment in cash or otherwise as they determine in the case of shares or debeatures becoming distributable under this
regulation fractions; and (d) authorise any person 10 ent‘c*r on behalf of all the members concerned infe an agreement with
the Company providing for the allotment to them respedtavely, credited as fully paid, of any shares or debentures to which
they are entitled upon such capitalisation, any agreement made under such authority being binding on all such members.
ACCOUNTS

The Board shall cause proper books of account to be kept in accordance with provisions of the Act
(a) of the sums of money recsived and expended by the Company and the matters in respect of which such receipt and
expendifere take place; and
(b) of all sales and purchases of goods by the Conapany; and
() of the 2ssets and liabilities of the Company.
The books of accaunts shall be kept at the office and shall always be open to inspection by the Directors or any of thern. No
member not being a Director shall have any right of inspecting any account or book or document of the Company except as
conferred by law or authorised by the Board.
AUDIT
The Auditors shall be appointed and their duties regulated in accordance with the provisions of the Act.

NOTICES
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Names and addresses of Subscribers =

Any notice to be given to ot by any person pursuant te the Adticles shall be in wiiting except that a notice calling a meeting

of the directors need not be in writing,
Any notice ar other document may be served by the Company oft any Mewmber ¢ither personally or by sending through the

post it a prepaid letter addressed to such Member at his registered address as appearing in the Register or 1o such other
address (if any) in the United Kingdon as the Holder or joint Holder may it writing direct, In the case of joint holders of a
share, all notices may be given to that one of the joint holders who name stands first in the Register in respect of such share,

and notice so given shall be sufficient notice to all the joint holders.

Any member whose registered address is not within the United Kingdom and who gives to the Company z2n address within
the United Kingdom at which notices may be given to him shail be entitled to have notices given to him at that address but
otherwise no such member shall be entitled to receive any notice from the Company.

Any aotice or other document, if served by post, shall be deemed to have been served at the time when the same was put
into the post and in proving such service it shail be sufficient to prove that the notice or document was properly addressed,
stamped and put into the gast.

Any notice gr other document delivered or semt by post to or left at the registered address of any Member in pursuance of
these Arlicles shall, notwithstanding that such member be then dead or bankrupt, and whether or not the Company has
aotice of such death or bankruptcy, be deemed 10 bave been duly served in respect of any shares registered in the name of
such member as sole or joint Holder unless his nante shall at the time of the service of the notice or document have been
removed from the Register as the holder of such shares, and such service shall for all purposes be deemed sufficient service
of such notice or document an all persons interested (whether jointly with or as claiming through or under him) in such

shares.

A member present, either in person or by proxy, at any meeting of the Company or of the Hoiders of any class of shares in
the Company shall be deemed to have raceived notice of the meeting and, where requisite, of the purposes for which it was

called, .

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 of members, has been duly given to & persos from whom be derives his title.

WINDING UP

If the Company shall be wound up the Liquidator may, with the sanction of an exiraordinary resolution of the contributories,
divide among the contritutorics iz specie or in kind the whele or any part of the assets of the Company and may, with the
like sanction, vest the whole of any patt of such assets in lrustees upon such trusts for the benefit of the contributories as the
Liquidator, with the like sanction. shall think fit.

INDEMNITY

Every Director, or other officer and Auditor of the Company shall be indemnified out of the funds of the Company against
all jiabilitics incurred by him as such Director, officer or Anditor in defending any proceedings relating to his conduct as an
officer of the Company, whether civil or criminal, in which judgement is given in his favour or in which he is acquitted, or
in connection with any application under section 727 of the Act in which retief is granted to him by the Court.

“u

Pentagon Directors Limited
11 Berkeley Street
London, Wi

Company Direcior

Pentagon Secretaries Limited
13 Berkeley Street

London, W1

Company Secretary

Dated this 1™ day of April 1997

Witness to the above Signatures:- A Cuffaro

11 Berkeley Sweet
London, W1
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