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No:840174

Company limited by shares

RESOLUTIONS
of

SPEED 6060 LIMITED

At an extraordinary gcneral mecting of the above-named Company duly
convened and held on{iods 23199R the following cesolutions were duly passed,
resolutions 1 to 3 as clective resolutions and resolutions 4 to 6 as special resolutions:-

ELECTIVE RESOLUTIONS

1. That, pursuant to section 252 of the Companies Act 1665 (as amended by the
Compenies Act 198 93, the directors in respect of this and subsequent financiat
years shall not be required to fay before the Company in general meeting copies
of the Company's annual accounts, the dircctors’ repost or the auditors’ report on
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5.  That, pursuant to section 356A of the Companies Act 1985 (as amended by the
Companies Act 1689). the Company shatl not in this and subsequent years be
required to hold annual gencral meetings.

5. That, pursuant © sectlon 386 of the Companies Act 1985 (as amendad by the
Companies Act 1989), the Company shall not be obliged to appoint auditors

annually.
SPECIAL RESOLUTIONS

4. That the Regulafion SSediin the document produced to the Meeting and
for the purpose ol ‘. rad by the Chairman be and the same are
hereby approved and a j of association of the Company in
substitution for and o the excTus] 3] articles of association
thereol.

5 ‘Fhat the Company's directors be acknowledged @ been duly appointed
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No:840174

Company limited by shares

RESOLUTIONS
of

SPEED 6060 LIMITED

At an extraordinaty general meeting of the above.-named Company duly
convened and held on Viodh 231998 the following resolutions were duly passed,
resowations 1 to 3 as elective resolutions and resolutions 4 to 6 as special resolutions:-

ELECTIVE RESOLUTIONS

1. That, putsuant o saction 252 of the Companies Act 1985 (as amended by the
Companles Act 1989), the directors {ry respacr of this and subsequent financial
years shall aot be raquired to lay before the Company in gencral meuting copies

of the Company’s anneal accounts, the directors' report or the anditors’ reporton
those accounty:

M
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2. ‘Thar, pursuan mn@g R i (#s amended by the

Companles Act 1989), the Company shall not In this and subsequent yeurs be
requlred to hold annual general meetings.

3,  That, purauant to section 386 of the Companies Act 1985 (as amended by the
Companles Act 198%), the Company ¢hall not be nbliged 1o appoint auditors
annually.

SPECIAL RESOLUTIONS

4. That the Regulations contained In the document produced o the Meeting and
for the purpose of identification signed by the Chairman be and the same are
hereby approved and adopted as the articles of association of the Company in
substitution for and to the exclusion of all existing articles of association
thereof.

5. That the Company’s diter.tors be acknowledged as having been duly appointed
and such appointmentst nereby ratified.
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6. That the Company hereby ratifies (1o the exient permitted At laws) any breach of
les of association prior to the date

or non-compliance with the Company's artic

of this resolution, whether by any Dircctor of the Company or otherwise.
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Cidatrman of the Meeting
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1.

ARTICLES OF ASSOCIATION
of
SPEED 6060 LIMITED

(Articles adgpted on 234 March, 1998)

réoption of Table A

In these articles “Table A" neans Table A scheduled to the Companies (Tables A to F)
Regulations 1985 as amended prior to the date of adoption of these articles. The
regulations contained fn Tebie A shall, cxcept where they are excluded or modified
Ly these articles, apply to the company and, together with these articles, shall
constitute the articles of the company. No other regulations set out in any statute
concerning companies, or in any statutory instrument of other subordinate legislation
made under any statuse, shall apply as the regulations or articles of the company.

Intarprotation

Words and expressions which bear particular meanings in Table A shall bear the same
meanings in these articles. References in these articles 10 writing faciude references
10 any method of representing of reproducing words § . a legible and non-transitory
form. Headings arc for convenicnee only and shall net affect construction. 1f, and for
so long as, the company has only one member, these anticles shall (in the absence of
any express provision to the contrary) apply with such modification as may be
necczonry In relation to siteh a company.

Rights Attached 10 Shates

Subject to the provisions of the Act and to any rights conferred on the holders of any
other shares, any share may be issued with or have attached to it such rights and
rostrictions as the company niay by ordinary resolution decide or, ifno such
resolution has been passed or 2o far as the resolution docs not make specific
provision, as the directors may decide. Regulation 2 of ‘Tuble A shall not apply.

Unjssued Sharas

Suhjest to the provisions of the Act and to theve articles, any unissued shares of the
campany (whether forming part of the original or any increased capital) shall be at
the disposal of the directors who may offer, allot, grant options over or otherwise
dispose of them to such persons at such times and for such consideration and upon
such terms and conditions as thcy may determine.
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[nitlial Autherity 1o Issne Relevant Sceuritles

Subject to any direction to the contrary which may be given by the company in
genecal meeting, the directors are unconditonatly authorised to exercisc all powers
of the company to allot relevant securities. The maximum nominat amount of
relevant securities that may be allotted under this authority shali be the nominal
amount of the unissved share ceoital at the date of adopiion of this article or such
other amount as may from time to time be authorised by the tompany in general
meeting. The authority conferred on the directors by this article shall remain in forco
for a period of five yeass from the date of adoption of this article but may be revoked
varled or renewed from time 0 time by the company in general meeting in
accordance with the Act,

Exclusios of Rights io Glfersena pre.cmptive Basis

Scction 89(1) of the Act shafl not apply to the alletment by the company of any
equity security,

rransfer of Shares

The directors may, In thelr absolute discretion and withour giving any reascn for s0
doing, decline to regletar any transfer of any share, whether or not it is a fully paid
share. Regulation 24 of Table A shall be modified sccordingly.

Notice of General Moatings

Notlce of every general meeting shall be given to all members other than any who,
under the provisions of these articles or the terms of issue of the shares they hold, are
not entitled to receive such néiices from the company, and also to the auditors or, if
rorc than one, cach of them. The {ast sentence of Regulation 28 of Table A shall not
apply.

Proccedings at General Meetings

por all purposes of these articles apart from when the company hay only one membez,
a general meeting of the eompany of of the holders of any class of its shares shall be
valid and cifective for all purposes if one person being a duly authorised
representative of two or more corporations each of which is a member entitled to
vote upon the business be transacted s precent. If, and for so long as, the company
has only onc member, that member or the proxy for that member or, where that
memberisa corporation, its duly authorised representative shall b a quorum at any
general meeting of the company or of the holders of any class of sharas.

Regulation 40 of Table A shall be modified accordingly.
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votes of Members

At a general meeting, but subject to any rights or restrictions attached to any shareg,
on z show of hands every member who (being an individual) is present in person or
(being a corporation)} is present by a duly authorised representative and every proxy
for any member {vegardless of the number or the holdings of the members for whom
be is a proxy) shall have one vote, and on a poll every member who is present in
person or by proxy shall wave one vote for every share of which he is the holder.

Re zulation 54 of Table A shall not apply.

Members may Vote When Money Payable by Them
Regulaticn 57 of Tabie A shall not apply.
Delivary 7 Proxies

Phe instrument appointing a proxy and (if required by the directors) any authority
under which it s executed or a copy of the authotity, certifled notarially or in some
othar manner approved by the dirsctors, may be delivered o the office (or to such
other place or to such pertun as may be speclfied or agreed by the directors) before
the time for holding the meeting or adjourned meeting at which the person named n
the instrement proposes Lo act or, in case of a poll taken subsequently to the date of
the mecting or adjourned meeting, before the time appointed for the taking of the
poll, and an instrument of proxy which is not s0 delivered shall be invalid. The
directors may at their discretion reata faxed or other machine made copy of an
insirument appointing a proxy as such an instrumeat for the purpose of this article,
Regulation 62 of Table A shall not apply.

Alternate Directors

Any ditector (other than an alternate director) may appoint any other directar, or any
ciher person who is willing to act, 1o be an alternate director and may remove from
office an alternate director s0 appointed by him. Regulation 65 of Table A shall not
apply.

power 1o Provide for Employees

The directors may by resolution exercise any power cenferred by the Act to make
provision for the benefit of persons employed or formerly employed by the company
or any of its subsidiaries in connection with the cessation or the transfer to any
person of the whole or part of the undertaking of the company or that subsidiary.

powas ¢o Racelve Uncalied Moneys

The directors may, if they think fir, receive from any taember willing to advance the
same all or any part of the moneys uncalied and remaining unpaid on any shares held
by him.
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20.

21.

22.

Delegation of Directors’ Powers

The directors may delegate any of their powers (with power to sub-delcgate) to
committees consisting of such person or persons {whether directors or not) as they
think fir. Regulation 72 of Table A shall be modified accordingly and references in
Table A to a committee of directors or to a director as a member of such a committee
shall include a commitree established under this article or such person or persons.

Appointment and Removal of Directors by Majority Shareholders

Any member holdiag, or any members holding in aggregate, 2 majority in nominal
value of such of the issued share capital for the time being of the company as carries
the right of attending and veoting at general moctings of the company may by
merorandum in writing signed by or on behalf of him or them and delivered to the
office or tendered at a meeting of the directors or at a general meeting of the
company at any time and from time 2o time appoint any person o be a divector
(cither to fill a vacency or as an additional director) or remove any director from
office (no matter how he was appointed).

Appoinirzent of Directors by Board

Without prejudice to the powers conferred by any other article, any person may be
appointed a director by the diractors, either to fill a vacancy or as an additional
director.

No Age Limlit or Share Qualification

No director shall be required to retire or vacate his office, and no person shall be
Ineligible for appointment as a direcror, by reason of his having attained any
particular age. No shareholding qualification for directors shall be required.

Exclusion of Rotatlon Requirements and Other Provisions

Regulations 73 to 80 (inclusive) and the lust sentence of Regulation 84 of Table A
shall not apply.

Disqualification and Removal of Directors

The office of a director shall be vacated not only upon the happening of any of the
events mentioned in Regulation 81 of Table A but 2iso If he is reraoved from office
pursuant to these articles. Regulation 81 of Table A shall be modified accordingly.

Directors' Gratuities and Pensions

The directors may exercise all the povsers of the company to provide benefits, either
by tise payment of gratuitics or pensions or by insurance or in any other manner
whether similar to the {oregoing or nol, for any director or farmer director or the
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24,

25.

relations, connections or dependants of any director or former director who holds or
has held any exceutive office or employment with the company or with any body
corporate which is or has been a subsidtary of the company or with a predecessor in
business of the company or of any such body corporate and may coniribute to any
fund and pay premiums for the purchase ot provision of any such benefit. No
director or former director shall be accountable to the company or the members for
any benefit provided pursuant to (his srticle and the receipt of any stich benefit shall
not disqualify any person from being or becoming a director of the company.
Regulation 87 of Table A shell not apply.

Notice of Board Meetings

Notice of 2 meeting of the directors shail he deemed to be properly given to a director
if it is glven to him personally or by word of mouth o sentin writing to him at his
last known address or any other address given by hip- to the company for this
puipose, or by any other mcans authorised in writing by the director concerned,
Notice shall be given in this manner o all diractors including enry director who is for
the time being absext from the United Kingdom. A director may walve notice of any
meeting cither prospectively or retrospectively. Regulation 88 of Tebie A shall be
modified accordingly.

Participation in Board Mectings by Telaphone

All or any of the members of the board or any commizree of the board may participate
in a m-erng of the board or that committee by means of a conference telephone or
any communication cquipment which allows all persons perticipating in the meeting
to hear each other. A person so participating shall be deemed to be present in person
&t the meeting and shall be entitled to vote or be counted in a quorem accordingly.
Such a meeting shall be deemed to take place where the Jargest group of those
participating is assembled, or, if there is no such group, where the chairman of the
meeting then is.

Resoiution in Writing

A resolution fn writing execured by all the diractors for the time being entitled to
receive notice of a meeting of the boar? {if that number is sufficient to constitute
quorum) o7 by all the members of a committee for the time deing shall be as valid
and effectual as a resolution passed ata meeting of the board or, as the case may be,
of the committee properly called and constituted. The resolution may be contained
in one document or in several documents in like forr each executed by one or more
of the dircctors or members of the committee concemned. A resolution signed by an
alternare dlrectar need not also be signed by his appointor and, if ic is signed by a
director who has appointed an alternate direztor, it need not be signed by the
altesnate director in that capacity. Regulation 93 of Table A shall not apply.
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29.

Directors May Vote When Interested

A divector who to his kno vledge is in any way, whather directly or indirectly,
interested in a contract or proposed contract with the company shall declare the
nature of liis interest at a meeting of the directors in accordance with the Act.
Subject where applicable to such disclosure, a director shall be entitled to vote in
respect of any contract or proposed contract in which he is interested and if he shall
do so his vote shall be counted and he shall be taken into account in asceriaining
whether a quorum is present. Regulations 94 and 95 of ‘Table A shall not apply.

Official Seal

The company may exercise all the powers conferred by the Act with regard to having
any official seal and such powers shall be vested in the directots. Subject to the
provisions of the Act, any instruroent to which an official seal is affixed shall be
signed by such persong, if any, as the dircctors may from time to time determine,

Nutices

Any notice or other document may Wz cerved on or delivered to any member by the
company either personally, or by sending it by post addressed to the member at his
registered address or by fax or telex 1o a number provided by the member for this
purpose, or by leaving {t at his reglstered address addressed to the member, or by any
other means authorised in writing by the member concerned. In the cuse of joint
tiolders of & share, service or delivery of sny notice or other document on or to one of
the joint holders shall for all purposes be deemed 2 sufflclent service on or delivery to
all the joint hotders, Regulation 112 of Table A shall not apply.

Thne of Service

f.ay notice or other document, if sent by the company by post, shall be deemed to
have been served or delivered twenty four hours after posting »nd, in proving such
service or delivery, it shall be sufficicnt to prove thzt the notic: or document was
properiy addressed, stamped and put in the post. Any-notice o other document left
by the company ata registared address otherwise than by post, or sent by fax or telex
or other instantaneous means of transmission, shall be deemed to have becn served
or delivered when it was so left or sent. Regulation 115 of Table A shall not apply.
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