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PRIVATE CGYMPANY LIMITED BY SDARES

B

ARTICLES GF ASSOCLATION

of

SPERD 3150 LIMITED

—

(Adopted by Special Resolution peesed ‘e éL&K& 193)

1 Preliminary

The regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 in force at the time of adoption of
these Articles (such Table being hereinafter called "Table A"} ghall
apply to the Company save in so far as they are excluded or wvaried by
these Articles and such regulations (save as 50 excluded or varied)
and these Articles shall be the regulations of the Company.

2 Interpretation

In these Articles and in Table A the following expressions have the
following meanings unless inconsistent with the context:-

"the Act"

"these Articles"

“plear days"

"the directors"

vYexecuted®

the Companies Act 1985 dincluding any
statutory modification or re-enactment
thereof for the time being in force.

these Articles of Association, whether
as originally adopted or as from time
to time altered by speciel resolution.

in relation to the period of a notice
means that period excluding the day
when the notice is given or deemed to
be given and the day for which it is
given or on which it is to take effect.

the directors for the time being of the
Company or (as the shall
require) any of them acfIAPAAE

board of directors of tpe(@ qgi$¥2“é>
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"tine holdor" in relation tc shares means the member
whose name de enterod in the repister
of members as the holder of tae shares.

Yoffice" the reglstered office ¢f the Lompany.
sgal” the common seal of the Company (3f any).
"gecretary" the secvetary of the Cerpany or any

other person appointed to perform the
duties of the gecretary of the Company,
including 2 joir%, assistant or deputy

secretary.
"share" includes any interest in a share.
"the United Kiagdom' Great Britain and Northern Ireland.

Unless the context otherwise requires, worde or expressions contained
in these Articles and in Table A bear the same meaning as in the fAct
but excluding any statutory modification therepf not in force when
these Articles become binding on the Company. Regulation 1 of Table A
shall not apply to the Company.

Share: Capital

3.1 The authorised share rapital of the Company at the time of
adojtion of these Articles ieg £25,000,000 divided into
25,006,000 ordinary shares of £1.00 each.

3.2 No shares comprised in the authorised share capital of the
Company frem tire to time shall be issued without the
consent in writing of the holder or holders (in aggregnie)
of a majority of the voting rights in the Company {within
the meaning of section 736A(2) of the Act) nor shall any
share be issued at a discount or othervwise be issued in
breach of the provigions of these Articles or of the Act.

K Regulation 4 of Table A and, in accordance with section
91{1) of the Act, sectiony B8%(1l) and 90(1) to (6)
(inclusive) of the Act shall not apply to the Company.

The Company shall have a first and paramoint lien on all shares,
whether fully paid or not, standing registired in the name of any
person indebted or under liability to the Jompany, wheiher he shall
be the gole registered holder thereof or shall he one of two or more
joint holders, for all moneys presently payable py him or his estate
te the Company. Regulation 8 of Table 4 shall b2 modified
accordingly.

Calle _on shrrcs and forfeiture

There shall be added at the end of the first wentente of regulation
18 of Table A, B0 as to Increase the liabilivy of any member in
detault in respect of a call, the words "and all eupenses that may
have been incurred by the Company by reamgen of such non-payment.
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Trenpfes of shoxes

The first sentence in regulation &4 of Table A shall not appl. tr the
Company. The wnrds "They may also” at che beginniung of the sccond
sentence of that regulation shall be replaced by the words '"ibe
directors may".

General reebings

I’e directors may call general meetings and regulatioa 3/ of Table A
shall not appiy to the Company.

Kotice of peneral wsetings

8.1 4 notice convening a general meeting shz2ll be required to
specify the general nature of the business to be transaacted
only in the case of Gpecial buyiness and remgulation 38 of
Izble A shall be modified accordingiy. The words 'or a
resolution appointing a person a director" and paragraphs
(a) and (b) in regulation 38 of Table A shall be dele:ed
and the worde '"in accordance with section 369(3) of the
Act" shall be inserted af.er the werds "if it is su agreed"
in that regulation.

B.2 All business shall be deemed special . hat is transacted at
an extraordinary general meeting, aad also all that is
transacted at an annual general meecing with the exception
of declaring a dividend, the consideration of the profit
and loss account, balance cheet, and the reports of the
directors and auditors, the appointment of and the fixing
of the remumeration of the auditors and the giving or
ren=wal of any authority in accordance with the provisions
of section B0 of the Act.

8.3 Every notice convening a general meeting shall comply with
the provisions of section 372(3) of the Act as to giving
information to members in regard to their right to appoint
proxies; and notices of and other communications relating
to any general meeting which any member is entitled to
receive shall be sent to the directors and to the auditors
for the vime being of the Company.

Proceedings at general meebtings

9.1 The words, 'save that, if and Ffor so long as the Company
has only one person as a member, ome membrr present in
person or by pro.* shall te a guorum" shall be added at tne
end of the s2cond senteuce of regulation 40 uf Table A.

9.2 If a quorum is not present within half an hour from the
time appointed for a general meeting the general meeting
shall stand adjourned to the same day in the next week at
the came time and place or to such otier day and at such
other time and place uns the directors may Jdetermine; and if
at the adjourned general meeting & gquorum is not present
within balf an hour from the time appointed therefor the
member o: members s 4uent in person or by proxy or {being a
body corporate) by representative and entitled to vote upon



10

12

the business to be transacted shall constitute a gquorvm and
ghall bave pover to decide upon all matters which c¢ould
properly have been disposed of at the meeting from which
the adjournment took pluce. Regulation 41 of Table A shall
not apply to the Company.

Yoter of mercbers

10.1

10.2

10.3

Regulation 54 of Table A shall not apply to the Company.
Suvbject to any rights or restricticns for the time being
attached to any class or classes of shares, on a show of
hands every member entitled to vote who (being an
individual) is present in person or by proxy (not being
himself a member entitled to vote) or {(being a corporate
body) is presgent by a representative or proxy (not being
himgelf a member entitled to vote) shall have onec vote and,
on a poll, every member shall have one vote for each share
of whicn he is the holder.

The words '"be entitled to" ghall be inserted between the
words ''shall" and "vote" in regulation 57 of Table 4.

A member shall not be entitled to appoint more than one
proxy to attend on the same occasion and ac¢cordingly the
final sentence of regulation 59 of Table A shall not apply
to the Company. Any such proxy shall be entitled to cast
the votes to which he is entitled in different ways.

Muymber of directors

1.1

11.2

Regulation 64 of Table A shall not apply to the Company.

The maximum number and minimum number respectively of the
directors may be determined from time to time by ordinary
resolution. Subject to and in  default of any such
determination there shall be no maximum number of directors
and the minimum number of directors shall be cne.

Altervake dixectors

12.1

12.2

An alternate director shall be entitled to receive notice
of all meetings of the directors and of all meetings of
committees of the dirextors of which his appointor is a
member (subject to his giving to the Company an address
within the United Kingdom at which notices may be served on
him), to attend and vote at any such meeting at which the
director appointing him is not personally present, and
generally to perform all the functions of his appointor at
guch meeting as a director in his absence. 4n alternate
director shall not be entitled as such to rgceive any
remuneration from the Company, save that he may be paid by
the Company such part {if any) of the remuneratien
otherwise payable to his appointor as such appointor may by
notice in wr.ting to the Company from time to time direct.
Regulation 66 of Table A shall not apply to the Company.

A director, or any such other person as is mentioned in
regulation 65 of Table A, may act as an alternate director
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to repregsent more than one director, and an alternate
director shall be entitled at any meetiung of the dircctors
or of any committee of the directnrs to one vote for every
director whom he represents in addition to his own vote (if
any) as a director, but he shall ccunt 25 only one for the
purpose of determining whether a quorum is present and the
final sentence of regulatica 8¢ ghall not apply to the
Company.

12.3 Save as otherwise provide¢ in the regulations of the
Company, an alternate director sghall be deemed for the
purposes specified in Article 12.1 to be a direscter and
sholl alone be responsible for his own acts and defaults
and he shall not be deemed to be the agent cof the director
appointing him. Regulation 69 of Table A shall not appiv to
the Company.

Appointrent and retirement of directces

13.1 The directors shall not be required to retire by rotation
and regulations 73 to 80 (inclusive) of TaPle A shall not
apply to the Company.

13.2 A member or members holding a majority of the- voting rights
in the Company (within th2 meaning of section 736A(2) of
the Act) shall have power at any time, and from time to
Ltime, to appoint any persra to be a director, either ar an
additional director (provided that the appointment does not
cause the number of directors to exceed any number
determined in accordance with Article 11.2 as the maximum
number of directors for the time being in force) or to fill
a vacancy and to remove from office any direccor howsoever
appointed, Any such appointment or removal shall be made
by notice din writing to the Company signed by the member or
members making the same or, in the case of & member being a
corporate body, signed by one of its direcvors or duly
authorised officers or by its duly authorised attorney and
shall take effect upon lodgement of such notice at the
office.

13.3 The Company may by ordinary resolution appoint any person
who is willing to act to be a director, elther to fill a
vaczacy or as an additional director.

[
J

3.4h The directors may appoint a person who is willing to act to
be a director, either ¢to £ill a wvacancy or as an
additional director, provided that the appointment does
not cause the number of directors to exceed any nwpber
determined in accordance with Article 11,2 as the maximum
number of directors for the time being in force.

The office of a director shall be vacated if:-

14.1 he ceases to be a director by wvirtue of any provision of
the Act or these Articles or he becomes prohibited by low
from being s director) or
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14.2 he becomes bankrupt or makes any arrangement or composilion
with his creditors generally; or

14.3 he is, or may be, suffering from mental disordes a3d
either:~

14,3.1 he is admitted to hospital in pursuance of an
application for admission for tresmtment under the
Mental Health Act 1983 or, in &Scotland, an
application for admission under the Mental Health
(Scotland) Act 1960, or

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

14.4 he resigns his office by notice to the Company; or

14.5 he shall for more than six consecutive months have been
absent without permission of the directors from meetings of
the directors held during that period and -the directors
resolve that his office be vacated; or

14,6 he is removed from office as a director pursuant to Artigle
1323

end regulation Bl of Table A shall not apply to the Company.

Regulation ¢7 of Table A shall not apply to the Company and the
directors may exercise any powers ~f the Company conferred by its
Memorandum of Association to give and provide pensions, annuities,
gratuities or ary other benefits whatsoever to or for past or present
directors or employees (or their dependants) of the Company or any
subsidiary or awssociated undertaking (as defined in section 27(3) of
the Companies Act 1989) of the Company and the directors shall be
entitled to retain any benefits received by them or any of them by
reason of the exercise of any such powers.

2roceedings of the directoxs
16.1 Whensoever the minimum number of the directors shall be one

pursuant to the provieions of Article 11.2, a sole director
shall have authority to exercise all the powers and
discretions which are expressed by Table A and by these
Articles to be vested in the directors generally and
regulations 89 and 90 of Table A shall be modified
accordingly.

l6.2 Subject to the provisions of the Act, and provided that he
has disclosed to the directors tiie nature and extent of any
interest of his, a director notwithstanding his office:~




&

16.2.1

16.2.2

16.2.3

16.2.4

16.2.5

may be a party t¢ or otherwise interested in any
transaction or arrangement with the Company or in
which the Company is in any way intsrested;

may be a director or other officer of or employed
by or be a party to any transaction or
arrangement with or otherwise interested in any
body corporate promoted by the Company cr in
which the Company is in any way interested;

may or any firm or company of which he is a
member or director may act in a professional
capacity for the Company or any body corporate in
which the Company #{&8 in any way interested;

shall not by reason of his office he accountable
tc the fNompany for any benefit which he derives
from such office, service or employment or from
any such transaction or arrangement or from any
interest in any such body corporate and no such
transaction or arrangement shall be liable to be
avoided on the ground of any such interest or
benefit; and

shall be entitled to vote on any resolution and
¢ .nether or not he shall vote)} be counted in the
quorum on any matter referred to in any of

ticles 2.1 to 16,2.4 (inclusive) or on any
resolution which in any way concerns or relates
to a matter d4in which he has, directly or
indirectly, any kind of interest whatsoever and
if he shall vote on any resolution as aforesaid
has vote shall be counted.

16.3 For the purposes of pArticle 16,2:-

16.3.1

16.3.2

16.3.3

a general notice to the directors that a director
is to be regarded as having an interest of the
nature and extent rpecified in the notice in any
transaction or arrangement in which a specified
person or class of persons is interested shall be
deemed to be a diseclosurc that the director has
an interest in any such transaction of the nature
and extent so specified;

an interest of which & director has n¢ knowledge
and of which it is unreascnable t. expect him to
have knowledge shall not be treated as an
interest of hisj and

an interest of a person who is for any purpose of
the Act (excluding any statutory modification not
in force when these Articles were adopted)
connected with a directer shall be treated as an
interest of the director and in velation to an
alternate direi .or an interest of his appointor

‘shall be treated as an interest of the alternate
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director without prejudice to any interest which
the alternate director has otherwise.

16.4 Any director (imcluding an  alternate director) may
participate in a meeting of the directors or a committee of
the directors of which he is a member by means ¢f a
vonference telephone or similar communications equipment
whereby all persons participating in the meeting can hear
each other and participation in a meeting in this manner
shall be deemed to constitute presence in person at such
meeting and, subject to these Articles and the Act, he
shall be entitled to vote snd be counted in & quorum
accordingiys., Such a meeting shall be deemed to take place
where the largest group of those psrticipating is assembled
or, if there is no such group, tvaere the chlairman of the
meeting then is.

16.5 Regulation 88 of Table A shall be amended by substituting
for the sentence:-

"Tt shall not be necessary to give natice of a meeting
to a director who is absent from the United Kingdom"

the following sentence:-

P"Notlne of every meeting of the directors shall be given
to each director and his alternate, including directors
and &alternate directors who may for the time being be
absent fvom the United Kingderm and have given the
Company an address within the United Kingdom for
service."

16.6 Regulaticns 94 to 97 (inclusive) of Table A &' 0ll not apply
to the Company.

The =eal

If the Company has a seal it shall be used only with the authority of
the directors or of a committee of the directors. The directors may
determine who shall sign any instrument to which the seal is affixed
and unless otherwise so determined, every instrument to which the
seal is affixed shall be signed by one director and by the secretary
or another director. The obligation under regulation 6 of Table A
relating to the sealing o. share certificates shall only apply if the
Company has a seal. Regulation 101 of Table A shall not apply to the
Company.

Notices

18.1 In regulation 112 of Table A, the words by telex to a
telex number supplied by the member for such pucrpose o™
chall be ingerted immediately after the words "er by
sending it" and the words "first class" shall be inserted
inmediately before the words "post in a prepaid envelope".

18.2 Where a notice is sent by first class post, proof of the

notice having been posted in a properly addressed, prepaid
envelope shall he conclusive evidence that the notice was

-8 -
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given zad pshall be deemed to have been given at tre
expiration of 24 hours after the envelope containing the
same is posted. Where a notice is sent by telex receipt of
the appropriate answerback shall be conclusive evidence
that the notice was given and the notice shall be deemed to
have been given at the time of transmiesion following
receipt of the appiorriate answerback. Regulation 115 of
Table A shall not apply to the Company.

18.3 If at any time by reason of the suspension or curtailment
of postal services within the United Kingdom the Company is
unable effectively to convene a general meeting by notices
sent through the post, a general meeting may be convened by
a notice advertised in at least one national daily
newspaper and such notice ghall be deemed o have been
duly served on all members entitled thereto at noon on the
day when the advertisement appears. In any such =ase the
Company shall send confirmatory copies of the notice by
post if at least seven days prior to the meeting the
posting of notices to addresses throughout the United
Kingdom again beccmes practicable.

Mindicg_up

In regulation 117 of Table &, the words "“with the like sanction"
shall be inse-*ed imnmediately before the words 'determine how the
division".

Indemity

20.1 Subject to the provisions of section 310 of the Act every
director (inmcluding an alternate director) or other officer
of the Company shall be indemnified out of the assets of
tlie Company against all losses or liabilities which he may
sustain or incur in oxr about the lawful execution of the
duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any
proceedings, whether rivil or criminal, in which judgment
is given in his favour or in which he is acquitted or in
connection with any application under eection 144 or
section 727 of the Act in which relief is granted to him by
the court, and no director (inclucing an alternate
director)} or other officer ghall be liable for any loss,
damage or misfortune which may happen to or be incurred by
the Company in the lawful execution of the duties of his
office or in relation thereto. Regulation 118 of Table A
shall not apply tc the Company.

20,2 The directors shall have power to purchase a.d maintain at
the expense of the Company for the benefit of any director
(including an alternate airector), officer or auditor of
the Company insurance against any such liability as is
referred to in section 310(1l) of tue Act and subject to the
provigions of the Act against any other liability which may
attach to him or loss or expenditure which he may incur in
relation to anything done or alleged to have been done or
omitted to be done as a director (including an alternate
director), officer or auditor.

-9 -




P

!

20.

The directors way autnorise directors of companics within
the same group of companies as the Company to purchase and
maintain insuraace at the expense of the Company for the
benefit of any director (including an alternate director),
other officer or auditor of such company in respect of such
liability, loss or expenditure as is referred fe¢ in Articile

20:3s
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COMPANY LIHITED BY SEARES

SPECTAL RESOLUTIONS

Nouse
of

SPEED 3150 LIKITED

Passed At Jung 1993

AT an extraordinary general meeting of the Company, duly convened and held
on A, Ju~N 1993, the following resolutions were duly passed as special
resolutions:

RESOLUTIONS

1. That with effect fiom the passing of this resolution the provisions of
the Memorandum of Assoclation o- the Company are altered with regard
to the objects of the Company by delating Clause 3 of such Memorandum
and by substituting therefor the new Clause 3 vhich is set out in the
document produced to this meeting and for the purpose of
identification marked 'A' and signed by the chairman thereof,

2. That with effect from the passing of this resolution the regulations
contained in the document produced to this meeting and for the purpose
of identiflication marked 'B' and signed by the cheirman thereof are
approved and adopted as the Articles of Association of the Company in
substitution for and to the exelusion of all existing Articles of
Association of the Company.

T

C

Y
]

i
éa

Chair&%n of the ﬁééiiﬁé
|
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The Cempanies Act 1985

PRIVATE COHPANY LIMITED BY SHARES

YEHORANDUM OF ASSOCIATION
of

81141933
SPRED 3150 LIMLTED

Aty
90

use
(Amended by _
Speeial Resolution passed 2{s June 1993)

1. The Company's name 1s "Speed 3150 Limited",

2, The Company's registered office is to be sitvated in England and
Wales,

3. The Company's objects are:-
3.1 To carry on all or any of the businesses of pharmaceutical,

3.2

analytical and dispensing chemists and druggists,
importers, exporters, merchants and vendors of and dealers
in drugs, patent medicines, prepared foods and other
medicinal proprietary and industrial preparations,
compounds and articles, <cosmetics, perfumes, socaps,
detergents and toilet and sanitary requisites and materials
of every description and of in first ald outfits, elastic
and rubber goods, and electrical, wireless, photographic,
chemical., optical, surgical and sclentlfic instruments,
apparatus, accessories and materials of all kinds,
opticians, dealers in fancy goods, articles and rovelties,
and general merchants, agents, importers, exrayrvters,
traders and dealers, and to carry on all or any of tne said

1sinesses either together as one business or as separate
ard distinet businesses in any part of the world, whether
as prineiples, trustees, manufacturers, wholesalars, or
retailers, agents or otherwise,

To carry on any other trade or business whatever which can
in the opinion of the board of direcctors be advantageously
carried on in connection with or as belng ancillary to any
of the businesses or activitiles of the Company.
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3.3

3.4

3.5

3.6

3.7

3.8

3.9

To purchase or by any other means acquire and take options
over any property vhatever, and any rights or privileges of
any iriné over or in respect of any property,

To apply for, register, purchase, ox by other means acquiie
and protzat, prolong and rensy, whether In the United
Kingdom <r elsevhere any patents, Dbrtent rights, brevets
d'invention, licences, secret procisses, trade  marks,
designs, protections and concessiols and to diselaim,
alter, modify, use and turn to acecun: and to manufacture
under or grant licences or bprivileges in respect of the
same, and to expend money in experimenting upon, testing
and improving any patents, 3inventions or rights vwhich the
Compal ' may acquire or propose to acquire.

To acquire and undertake the whole or any part of the
business, goodwill and assets of any person, f£irm or
company carrying on or proposing to carry on any of 'he
businesses which the Company 1s aut* .ised to carry on and
as part of the couslderation for any such acquisition to
undertake all or any of the liabilities of such person,
firm ox company, or {r acquire an interest in, amalgamate
with, or enter into partnership or into any arrangement for
sharing profits, or feor co-operation, or £for mutual
assistance with any such person, flrm or company, or for
subsidisig or otherwlse assisting any such person, f£irm or
company, and to give oxr accept, by way of consideration for
any of the acts or things aforesaid or property acquired,
any shares, debentures, debenture stock or securitles that
mzy be agreed upon, and to hold and retain, or sell,
mortgage and deal with any shares, debentures, debenture
stock or securities so veceived.

To improve, manage, construct, repalr, develop, exchange,
let on lease or otherwisc, mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and
privileges In respect of, or otherwise deesl with &1l or any
part of the property and rights of the Company.

To 1invest and deal with the moneys of the Company not
immediately required in such manner as may from time to
time be determined by the board of directors and to hold or
otherwise deal with any investments made,

To lend and advance money or glve c¢redit on any terms and
with or without security to any person, £irm or company
{including without prejudice to the generality of the
foregoing any holding company, subsidiary or fellow
subgidiary of, or any other company associated in any way
wvith, the Company) and to receive money on deposit or loan
upoil any terms,

To guarantee or otherwlse support or secuve, either vith or
vithout the Company receiving any considerztion or
advantage and whether by personal covenant or by mortgaging
or charging all or any part of the undertaking, property,
assets, rights and revenues (present and future) and
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3.10

3.11

3.12

3.13

uncalled capttal of the Company, or by both suck netheds ot
by any other mesis vhatever, the performance «f the
1iabilities and obligations of and the repaymenl ar payment
of any moneys whatever by any person, firm or cOOpEny,
includine (but not limited o)~

3.9.1 any liabilities and obligations whatever of, and
the repayment or payment of any moneys vhatever
by, any company which is for the time baing or iz
likely to become the Company’'s hold¥.g company OL
s subsidiary of the Company or anothér subsidlary
of the Company's holding company or otherwise
associated with the Company in business; and

3,9.2 any 1liabilities and obligations incurred In
connection with or for the pnrpove of the
acquisition of shares in the Company or in any
company which 1s for the time being the Company's
holdlng company in so far as the glving of any
such guarantee Or other support or gecurity 1s
not prohibited by law; and

3,9.3 the repayment or payment of the principal amounts
of, and premiums, interest anéd dividends on, any
porrovings and securities.

To borrow and ralse money in any manner and to secure the
repayment of any mone, borroved, raised or owing by
mortgage, charge, standard security, liem or other
security upon the whole or any part of the Company's
property or assetls {whether present oY future), includlng
t1ts uncalled capital, and also by a similar mortgage,
charge, standard security, lien or sevurity to secure and
gnaranice the performance by the Company of any obligation
or liability it may wyndertake or which may become binding
on it.

To draw, make, accebt, sndorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissory
notes, bills of lading, warrants, debentures, and other
negotiable or transferable ingtruments,

To apply for, Dpramote, and obtain any Act of Parliament,
order, or licence of the Uepartment of Trade or other
authorlity for enabling the Company to carry any of its
objects into effect, or for etfeeting any uwodification of
the Company's constitution, oxr for any other purpose which
may seem to the board of directors o be calculated
directly or indirectly to promote the Compsuv's intecests,
and to opposc any proceedings or applications vhich may
seem to such board to be easculated directly or indirectly
to prajudice the Company's interests.

Te enter inte any arrangements with auy government oOr
authority (supreme, municipal, local, or otherwise) that
may seem to the board of directors to be corducive to the
attainment of the Company's objects or any of them, and to
obtain from any such governmeat or authority any charters,
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3.15

3.16
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3.17

3.19

3.20

decrees, rights, privileges or concessions vhich such board
may think desirable and to carcy out, exercise, ond comply
with any such charters, decreas, rights, privileges anq
concessions,

To subseribe far, take, bporchase, or athervice acquire,
hold, sell, deal with and digpose of, place and underyeite
shares, stocks, debentures, deborture atoeka,  beads,
obligutions or securities issued or pusranteed by any other
company constituted or carryirg on business in any part of
the world, and debentures, debesirure stocks, bonds,
obligations or seecurities idgsued or guaranteed by any
government or authority, munieipal, loeal or otherwisa, in
any part of the world,

To control, manage, finance, subsidise, go-ordinate or
otherwvise assist any company or companies in which the
Company has a direet oy indirect financial interest, to
provide secretarial, administrative, techniecal, comme _ial
and other services and facilities of all kines F.r any such
company or companies and to make Payments by way of
subvention or otherwise and any other arrangemeats which
may seem to the board of directors to be desirable with
reéspect to any business or operations of or generall: with
Féspect to any such company or companies,

To promote any other compdi.y for the purpose of acquiring
the vhole or any part of the business or preperty o=
undertaking or any of the liabilities of the Company, c.
of undertaking any business or operations which may appear
to the board of directors to be likely tu assist or benefit
the Compaay or to enhance the valiz of any property or
business of the Company, and to place or guarantee the
Placing of, undervrite, subscribe for, or otherwise acquire
all or any part of the shares or securities of any swh
company as aforesaid,

To sell or otherwise dispose of the whole or any part of
the husiness or property of the Company, either together or
in portions, for suech consideration as the hoard of
directors may think fit, and in partiecular (but without
limitation) for shares, debentures, or securities of any
company purchasing the same,

To act as apeuv or broker and as trustee or nominee for any
person, firm or company, and to undertake and perform
sub~contracts,

To remunerate any pecson, firm or company renderiig
services to the Company either by cash payment or by the
allotment to him or thenm of shares or other securities of
the Company credited &8s paid up in full or in part or
otherwlse,

Te pay all or any expenses Incurred in connection with the
promotion, formation and ineorporation of the Company, or
to contract -tth any person, firm or compa~y to pay the
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3.22

3.23

same, and te pay comnlsslons to brokers and others for
wadervriting, wlacing, selling, or goaranteedng the
subseription of any shares or sther securitigs of the
Company.

To provide, and to ostablish and maintzin oy ecacur in
establisking and maintaining trusts, ifunds, schewes, olubg
or other arrangements {vhether goptributory or
non~evitributory) wiih a view to providing:

3,21.1 pensions, insurances, allovances, gratulties,
bonuses and dncentives and benefits of eavery
description dineclvding, but not limlted tc,
retiremen. benefits schemes and/or 1lifz agsurance
schemes; and

3.21.2 eployees' share schemes (within the meanirg of
section 743 of the Companies Act 1985} incliudiry.
but not limited to, profi: sharing, chare option
and share purchase scheres

to or for the benefit of oificers, ex-officers, enployees
or ex-employeas of the Company or 1ts predecessors in
business or of any company which is for the time being or
has at any time been the Company's holdity comprmy or a
subsidiary of the Comn/ .ty or another subsidiary of that
holding company or of any predecessor in business of any
such company or the dependants or relatlves of any such
persons; and to provide or 7end money or provide other
financlal assistance In accordance with or for the purposes
of such arrangements,

To support (whethe by direct subsiription, the giving ok
guarantees or otacrwl ) any charitable, benevolent or
educational fund, institution or organisation, »r any event
or purpese of a public or geieral nature, the support of
which will or may, In the opinion of the board of
directors, directly or indirectly benefit, or is caleculated
so to benefit, the Comnany or its business or activities or
its officers, ex-officers, employees or ax-cuployees or the
business, activities, officers, ex-officers, empleyeces nr~
ex-employees of any company vhich is for the time being .
has at any time been the Company's holding company or -~
subsidiary of the Ccmpany or ansther subsidiar~ of tha*
holding company or the cfficecs, ex-officers, empluyees or
ex-employees of any predecessor in business of the Company
or any such company as aforesaid,

Subject to and in accordance with a due compliznce with tiic
provisions of sections 155 to 158 (inclusive) of the Act
(if and so far a5 such provisions shall be applicable), to
give, whecher directly or indirectly, any kind oi financial
assistance (as defined in section 152(1)(a) of the Act) for
any snel. purpose as 1s specified in section 151{1" and/or
section 151{2) of the Act,
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3,25

3.2

3.27

3.20

To purchase and maintain, for the benefit of any director
(including an alternate director), officer or auditor of
the Company or of any company which 1s the holding company,
8 subsidiacy, or a fellow subsidiary of the Company,
insurance against any liability as 1is referred to in
section 310(1) of the Act and, subject to the provisions of
the Act, against any other lighility which may attach 1o
him or loss or expenditure which he may ineur in relatian
Lo &nything done or alleged to have heen done or omitted te
te done as a director (including an alternate director},
officer or auditor and, subject also to the provizions of
the Act, to indemnify any such person out of the assets of
the Company against all losses or liabilities which he may
sustain or Incur in or about the lawful execution of the
duties of his office or otherwise 1in relation thereto and,
vithout prejudice tn the feregoilng, to grant any such
indemnity after the occurrence of the event glving rise to
any such 1liability,

To distribute among the members of the Company in kind any
property cf the Company of whatever nature,

To procure the Company to be registered or recoguiced in
any part of the world,

%6 do all o any of the things or matters aforesaid in any
part of the world and either as principal, agent,
contractor or othervise, and by or through agents, brokers,
sub-contractors or otherwise and either alone or in
conjunction with others.

To do all such other things as may be deemed incidentzl or
conducive to the attainment of the Company's objects or any
of them,

AND so0 that:-

(a) none of the objects set out in any of the
preceding sub-clauses of this Clause 3 shall be
restrictively construed but the widest
interpretation shall be given to each such
object, and none of such objects shall, except
vhere the context expressly so require~, be in
gny way limited or restricted by reference io or
inference from any other obie.t or objects set
forth in such sub-clause, or by referente to or
inference from the terms cf any other sub-clause
of this Clause 3, or by reference to or inferance
from the name of the Cempany;

(b) none of the preceding sub-clauses of this Clause
3 and non2 of the objects therein specified Shall
be deemed subsidiary or ancillary to any of the
objects specified in any other such sub-clause,
and tha Company shall have an full a pover to
exerclse each and every one of the cbjecis
spacified in each sub-clause of this Clause 3 ag
though each such sub-clause contained the objacts
of a separate company;
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(c)

(a?

()

the word "company® in this £louse 3, :ncent vhere
used in reference to the COmpany.““hall be deemed
t¢ Include any partnership or other body of
persons, whether incorporated eor unincorporated
and wvhether domiciled in the United Ringdum or
elsavhere;

in this (Clause 3 the expressions "holding
company" and “suﬁsiaiary" shall have the meanings
given to thewm respectively by seetion 736 of the
Act and tisy expression ‘"subsidilaries" shall
include a wmubsidiary undertaking as defined by
section 258 of the Act; and

in this Clauge 3 the expression "the Act™ means
the Companies sct 1765, but so that any reference
in this Clause 3 to any provision of the Aci
shall be deemed to include a reference to any
statutory mod®fication or re-enactment of that
provision at the time this Clause 3 takez effect,

The liability of the members is iimited,

The Company's share capital is £1000 divided into 1000 shares of £1

each,

By Speclal Resclution passed 24th June 1993 the authorised share
capital nf the Company was increased to £25,000,000 by the creation
of 24,992,000 ney OGrdinary Shares of £1 each

.7
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Ve, the subscribers to this Hemorandum of Assoniation, wish to be formed intd
a Company pursuant %o this Memovandum, and we agree to take the number of
shares shown opposite our respechive names,

Names and address »f Subscribers Number of shares taken by
each Subsecriber

1, For and on behclf of One
YUATERLOW NOMINEES LIMITED
Classic House
174-180 01ld Street
LOND™
EC1V 9BF

2, for and on behalf of One
VATERLOY SECRETARIES LIMITED
Classic House
174-180 01ld Street
LONDON
EC1V 9BP

Dated the 13th day of October 1992

Witness to the above Sigiitures:- Z0E DOLPHIN
Classic House
174-180 014 Street
LONDON
EC1V abp



