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NOTICE OF ILLEGIBLE DOCUMENTS

Companies House regrets that documents in this company’s
microfiche record have pages which are illegible.

This has been noted but unfortunately steps taken to rectify
this were unsuccessful.

Companies House would like to apologise for any
inconvenicence this may cause.
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THE COMPANIES ACTS 1948 TO 1976 Form No, 41
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Declaration of compliance with the
requirements of the Companies Acts 1948 to 1976
on application for registration of a company

Pursuant to section 15(2) of the Companies Act 1948
as amended by the Companies Act 1976

Ploase do not
Write m this
binding margin

Eﬂ Company number

Please complete
legibly, preferably

in black type, or ;
bold black Igttaring Name of Company MQ R \

!
e

N
L

* doelate If

inappropriate = =1L HIR =
I,_NIGEL LEONARD BLCOD
of 84 Temple Chambers, Tewple Avenue, Londcen, EC4Y OHP

Limited *

t Pleaseindicata  do solemnly and sincerely declare that | am t2_Derson named as Secretary of the Company
;"’ngﬂ?{o’?g‘f”"’ in_the statement delivered under Section 21 of the Companies’Act 1976
the Supremo A
goutrlt (gr in of. o
cotland ‘a —~
Solieitr’ —E LS RRE ..
engngaJd ?r: the MR Limited *
formation of tho . R .
company, or and that olf the requiremants of the Companies Acts 1248 to 1976
gspg{r%%fgo'}ﬂgrw‘i in respect of matters procedent to the registration of the sald comprany
socrotary of the  @nd incidental thersto have been complied with.
conpeyinthe  And | maks this solemn Declaration conscientiously believing
gtu?lt\%?ggtundor tho same to ke trugs and by virtue of the provisions of the /

soction 21 of the  Stotutory Doclarations Act 1835

1Cé:7népm|los Act e /
Declsred at __Temple Chambers e .
7
lomple Avonue
. London, ECAY OHP 7
the ,\_.j ."h - day of__s¥emiebin ! }-
Ons thousand ninc hundred and .E_“é'i\?{ . .
bofore me s Bt e ENECSE—
A Commisstoner for Oaths -

$ orNotary

Public or Justics )

oftho Peaceor  Proscntar's name, addross ord For ofieial s

Soliciter having ¢ it . or efisiol s

tho N . reforence (if any): Genered Sextien Fost reom

conferrod on ? 5 7

Commiagioner  The London Law Ageney Ltd H

for Caths Temple Chambers |. I
Templo Avenue

London, EG4Y OHP 51

Telephone ¢ 01=-353 4471 )
Telox ¢ 23553 |

THE LONOON LAV AGENCY LIVITED
Cempony Registration Agents, Low Agcats, Prnters ond Podlickem
TEMPLE CHAMBERS, TEMPLE AVE, LONDON, ECAY €8P Tek: 03-333 2477 (6 Ifnes)
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THE COMPANIES ACTS, 1948 to 1876 .~~~ . -~ .

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIAT ION

L : of .
| CELLSHIRE lamTED /1476898/3

-

' ' — — —— i
) ' 1, The Name of the Company is " FRLLDWMIQE LAz

' L
T 2. The Registered Office of the Company will be situate in =~

| ' England,

|

: 3. The Objects for which the Company is established are:-

o : (A) To carry on all or any of the businesses of bujlders and —
‘ - building contractors, civil engineers, contractors for
the construction, maintenance, repair, decoration,
alteration and demolition of buildings of all kinds, e
builders! merchants, proprietors, hirers, letters on ,T;;;.«‘ZL,:;
s/
, of, agents for and dealers in builders' and general \Qg
i j contractors' plant, machinery, implements, equipmen\{ )
1 and appliances of all kinds, merchants of and dealers >
i in stone, sand, gravel, bricks, liles, slates, lime, RS ey Y
: ‘ cement, plastic and plastic substanees, builders! TR
' materials and goods of every description, plumbers,
: painters and decorators, timber merchants and sawmili
preprictors, importers of and dealers in Jolnexry, hard
and soft woods, veneers, mouldings and building woeedwork
of all kindg, earpenters, jeiners, urners, coopers and
packing ease makers, cabinet makers, shop and office
fitters, french pelishers, clectrical, gas, hot water,
heating, mechanical, motor and general engineers,
hardware merehonts and general irommongers, garage
and petrol filling station propriclors, metor dezlers,
agents and distributers, eafe and restavrant proprietors,
eaterers, confectioners, tobacconists and newsagents,
travel agents, havlage contractors, underiakers, insurance
agents, property owners, reprirers and jobbers, auvctioneers,
valuers, architeets, surveyors, house, land and estate
agents,

hire, manufacturers, repairers, merchants and factén
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(B) To carry on any other trade or buginess which may seem to
the Company capable of being conveniently carried on in connection
with the objects specified in Sub-Clauge (A) hereof.

{8)] To purchase, take on lease or in exchange, hire or otherwise
atquire and hold for any estate or interest any lands, buildings,
easements, rights, privileges, concessions, patents, patent

rights, licences, secret processes, machinery, plant, stock-in-
trade, and any real or personal property of any kind necessary

or convenient for the purposes of or in connection with the
Company's business or any branch or department thereof.

(D) To erect, construct, lay down, enlarge, alter and
maintain any roads, railways, tramways, sidings, bridges,
reservoirs, shops, stores, factories, buildings, works,

plant and machinery necessary or convenient for the Company's
‘business, and to contribute to or subsidise the erection,
construction and maintenance of any of the above,

(B) T'o borrow or raise or secure the payment of money for
the purposes of or in connection with the Company's business,
and for the purposes of or in connection with the borrowing or
raising of money by the Company to become a member of any
building society,

() To mortgage and charge the undertaking and all or any

of the real and personal property and assets, present or

future, and all or any of the uncalled capital for the time being

of the Company, and to issue at Par or at a premium or

discount, and for such consideration and with and subject to

cuch riphts, powers, privileges and conditions as may be thoupght
fit, debentures or debenture stock, either permanent or
redeemable or repayable, and collaterally or further to secure
any securities of the Company by a trust deed or other assurances.

(G) To issue and deposit any sceurities whieh the Company has
power to issue by way of mortgage to sceure any sum less than
the nominal amount of such seeurities, and alse by way of
security for the performanece of any contracts or ebligations of
the Company ox of its customers or othep persons or corporations
having dealinge with the Company, or in whese businesses or
undertalidngs the Company is interested, whether directly or
indirectly,

(I1) To recelve meoney on deposit or loan upon such termno
ag the Company may approve, and fo fuarantee the obligations amd
contracts of customers and others.



(1) To lend money to any company, firm or person and to
give all kinds of indemnities and either with or without the Company
receiving any consideration or advantage, direct or indirect,

for giving any such guarantee, to guarantee either by personal
covenant or by mortgaging or charging all or any part of the
undertaking, property and assets present and future and uncalled
‘capital of the Company or by both such methods, the performance
of the obligations and the payment of the capital or principal
(together with any premium) of and dividends or interest on any
debenture stocks, shares or other securities of any company,
firm or person and in j articular (but without limiting the
generality of the foregoing) any company which is for the time
being the Company's Holding or Subsidiary Company as defined
by Section 154 of the Companies Act, 1948, or otherwise
associated with the Company in business and whether or not this
Company receives directly or indirectly any consideration

or advantage therefrom,

) To establish and maintain or procure the establishment
and maintenance of any non-contributory or contributory pension
or superannuation funds for the benefit of, and give or procure
the giving of donations, gratuities, pensions, allowances,

or emoluments to any persons who are or were at any time

in the employment or service of the Company, or of any
company which is for the time being the Comnany . Holding

or Subsidiary Company as defined by Section 154 of the
Companies Act, 1048, or otherwise associated with the Company
in business oxr who are or were at any time Directors or

officers of the Company or of any such other company as aforesaid,
and the wives, widows, families and dependents of any such
persons, and also to establigh and subsidise or subscribe to any
institutiong, assoelations, clubs or funds ealaulated io be fox

the benefit of or to advance the interests and well-being of the
Company or of any such other company as aforesaid, or of any
such persons as aforeseid, and to make payments for or

towards the inguronee of any such perwons as aforesaid, and lo
subgeribe or guarantec money for chariiable or bencvolicent
nhjeets or for any oxhibition er for any public, general or

useful objeet, and to do any of the matters aforvsaid either

alone or in cenjunction with any such ether eompany as aforesaid.

(K) To deaw, make, aceepl, endorse, negotiute, discount and
oxecute promissory notes, billo of exechonge and ethor
negotiable instruments.

(1) To invest and deal with the moneys of the Company not
immediately required for the purpeses of s business in op
upoi gueh invostmoents or securitics aml in such mamer ag may
from titme to thime be determined.



(M) To pay for any property or rights acquired by the Company,
either in cash or fully or partly paid-up shares, with or without
preferred or deferred or special rights or restrictions in respect
of dividend, repayment of capital voting ox otherwise, or by any
securities which the Company has power to issue, or parily in one
mode and partly in another, and generally on such terms as the
Company may determine.

{N) T'o accept payment for any property or rights sold ox
otherwise disposed of or dealt with by the Company, either in
cash, by instalments or otherwise, or in fully or partly paid-up
shares of any company or corporation, with or without deferred
or preferred or gpecial righte or restrictions in respect of
dividend, repayment of capital, voting or otherwise, or in
debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or corporation,
or partly in one mode and partly in another, and generally

on such terms as the Company may determine, and to hold,
dispose of or otherwise deal with any shares, stock or securities
s0 acquired.

(O) To enter into any parinership or joint-purse arrangement
or arrangement for gharing profits, union of interests or
co-operation with any company, firm or person carrying on or
proposing 1o carry on any business within the objects of this
Company, and to acquire and hold, sell, deal with or dispose of
shares, stock or securities of any such company, and to guarantee
the contracts or liabilities of, or the payment of the dividends,
interest or capical of any shares, stock ox securities of and to
subsidise or ctherwise assist any such company.

(P) To estoblish or promeote or concuxr in establishing or
promoting any other company whose objects shall include the
acquigition ond taking over of all or any of the assets and
liabilities of this Company or the promotion of which shall be
in any manner eolculated to advance dirvectly oxr indivecilly the
objeets or interests of this Company, and te acguire and hold
oxr dispose of shares, stock or securilies and guarantee the
payment of dividends, interest or copital of any shares, stock
or securities issued by or any other obligations of any such
eompany.

Q) To purchase or othervise acquire and undertake ajl or
any part of the business, property, assets, labilities and
trangactions of any perssn, fivm ok compuny carrying on any
business which this Compaony ie autherised to carsy on.

(R) To sell, improve, manage, develop, turn to account,
exchange, loten reat, royalty, shave of profits or otherwise,
grant licences, casements and other rights in or over, and

in any other manner deal with or dispose of the undertalking

and all or any of the property and assetls for the time being of

the Company for such consideration as the Company may think £it.



(8) To amalgamate with any other company whose objects are
or include objects similar to those of this Company, whethexr by
sale or purchase (for fully or partly paid-up shares or otherwisge)
of the undertaking, subject to the liabilities of this nx oily much
othe1 company as aforesaid, with or without winding up, or by
sale or purchase (for fully or partly paid-up shares or otherwise)
‘of all or a controlling interest in the ghares or stock of this or
any such other company as aforesaid, or by parinership, or
any arrangement of the nature of partnership, or in any other
manner,

(T) To subscribe or guarantee money for or organise or
assist any national, local, charitable, benevolent, public,
general or useful object, or for any exhibition or for any
purpose which may be considered likely directly or indirectly
to further the objects of the Company o1 the interests of its
members,

(U) To distribute among the members in specie any property
of the Company, or any proceeds of sale or dispogal of any
property of the Company, but so that no distribution amounting to
a reduction of capital be made except wilh the sanction (if any)
for the time being required by law,

(V) To do oll or any of the above things in any part of the

world, and either as principals, agents, trusiees, contractors

or otherwige, and either alone or in conjunction with others, and
either by or through agents, trustues, sub-contractors or otherwise.

(W) To do all such things as are incideatal or conducive to the
above objeets or any of them,

And it is hereby declared that the objects of the Company as specified
in each of the ferepgoing paragrephs of this clouse {oxcept only if and
50 fur as otherwise expressly provided in any paragraphs) shall be
soparate and distinet objeets of the Company and shall not be in
anywise limited by reference to any ollier paragraph or the name

of the Company.

w/ "
4, The Hobility of the Members o Mmited.
5. The share eapital of the Company is £200 ¢ivided into 156

shares of £1 cael.



‘ .
WE the several persons whosge Names, Addresses, and Descriptions
are subscribed are desirous of being formed i

Mumber of Shares
taken by each
Subscriber

ROY C, XEEN, One
Temple Chambers,
Temple Avenue,

London EC4Y QHP,

Company Director,

L&@{N\, b
NIGEL L, BLOOD, | -~ One
Temple Chambers,

Temple Avenue,
London EC4Y OHP,

Company Dircctor,

Dated the st doy of Januvary 1980,

Witnesa to the above Signntures:-

/ﬁm v

J. JEREMY A, COWDRY,
Temple Chamboers,

Temple Avenue,
Londen EC4Y OHP,

Cempany Dircetox,
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COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of
FELSHNE LimyTeD

PRELIMINARY.,

1, Th Regulations contained in Part I of Table A in the First
Schedule to The Companies Act, 1948 (such Table being hereinafter

referred to ag "Table A") ghall apply to the Company save in so far

a8 they are excluded or varied hereby: that is to say, Clauses 24, P

2, The Company is a Private Company and Clauses 2, 4and 5

(but not Clauses 1 and 3) in Part II of Table A shall apply to the Company,
SHARES,

3, The Shares shall be under the control of the Directors, who

moy allot and dispose of or grant options over the some to sueh
persona, and on such terms, and fin such manneyr as they think rit,

4, The lion eonforred by Clause 11 in Payt T of Tatle A schali
attoch te fully paid up Shares, and to all Shoves registered in the

name of any persen indebted or under lfability 1o the Company, whether
he shall be the oole registered holdes thoroof or shall be one of two op
more joint holders,

GENBRAL MEETINGS,
8, Clause 54 in Part I of Tuble A shall be road and construed as

if the words "NMeeting shall bo dissolved” wore substiluted for {he
words "Members present shall be o quorwm",



DIRECTORS.

6. Unless and until the Company ia General Meeting shall
otherwise determine, the number of Directors shall not be more
than seven but need not exceed one, If and so long as there iz a
sole Director, he may exercise all the powers and authorities
vested in the Directors by these Articles or Table A,

1, The first Director or Directors of the Company shall be the
PErson or persons named in the Statement delivered under Section
21 of the Companies Act 1976,

o. A Director shall not be required to hold any Share qualification
but he shall be entitied to receive notice of and to attend and speak

at any General Meeting of the Company; and Clause 134 in Part I

of Table A shall be modified accordingly,

9. The Directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking, property,
and uncalled capital, or any part thereof, and to issue Debentures,
Debenture Stock, and other Securities whether outright or as security
for any debt liability or obligation of the Company or of any third
party.

10, A Director may vote as a Director in regard to any contract
or arrangeinent in which he ig interested or upon any matter
arising thereout, and if he shall go vote his vote shall be counted
and he shall be reckoned in estimating a quorum when any such
contract or arrangement ig under consideration; and Clause 84 in
Part I of Table A shall be modified accordingly,

ALTERNATE DIRECTORS.

i1, Any Director may appoint amy pevson approved by the Boarg

to be an Alternate Director and mey at any time revolke any such
sppointment. An Alternate Director shall be entilled to receive notice
of and to attend ond vete at Moeelings of Directors, but shall net be
entitled to any remuneration frors the Company. Any appoeintment

or revocotion made under this ArMele shail be in writtng under the
hand of the Direetor making the came,

TRANSFER OF SHARES.
12, The Directors may, in thelr absolute diseretion, and wilhout

agsigning any reac.n therofor, deeline 4w reglsior any transfer of
any Share, whether or vot it 45 o fully p2.d Shave,



NAMES, ADD}ES\SES AND DI}SCRIPTIONS OF SUBSCRIBERS

ROY C, KEEN,

Temple Chambers,

Temple Avenue, /
London, EC4Y OHP,

Company Director,

- - 2 m
NIGEL L, BLOOD, /
Temple Chambers,
Temple Avenue,
London, EC4Y OHP,
Coempany Director,
Dated the lot day of Janunxy 1980, e

Witness o the above Signatures:-

#
Sk, iy @J\\ d
A Mt e sy B

¥, JEREMY A, COWDRY,
Tenaple Chambers,
Temple Avenue,

Londen BECLY OHP,

Company Dirvcioz,



THE COMPAMIES ACTS 1948 TO 1976 RM Ferm No. 1

Statement of first directors and
seciretary and intended situation
of registered ¢Hice

Pursuant to sections 21 and 23(2) of the Companies Act "976

Pleass do nov
write in this

binding margin
g Company number ,,
Ploase complate £
legibly, prefarably 1 4 ? @{) a
in black typa, or~  Name of Company
bold blockiettering A AL S i e 7_
yd i

*deleto if == = 7 —
in%gp?olpriuta rt‘.\..&\‘f:i-\l‘&t; Limited* I

The intended situation of the registered office of the company
on incorporation is as stated below
L

A IR
84 Temple Chembers,
o
Temple Avenue, //

London, EC4Y ORP

If the memorandum is delivered by an agent for the subscribors of ] )
the memarandum, pleare moark ‘X’ in the box opposite and insert the )

ogent's remo and address bolows

The London Low Ageney Limited

€4 Tompla Chembors, Temple Avenve, Losdon, ECAY GHP

of continuntion shoels {seo aste 3), pleoze enter in the bax OPROLD

it the spaeces previded on page 2 are mouilicoat oad veo hos beon made D
the numbor of continuatien cheets which fomn post of this siotomest

Prosoniors
roforenco (it ony)

for olfiziat wnn
Toomers) Lostion Post toom
Tho London Law Agency Limmited
84 Tomple Chambers,

Tomple Avonug,
London, EC4Y OHP

Telephone: 01383 9471
Tolox: 23853

1 il N S| g Ao B ppand 5
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PHEREES TEMPLE CHAMBER®. VeMPLE AVENUE LONTION EDIYCHP  Te TRITT VAT (1D .rgz)

poge 1



Hhe mets) and particulars of the person who is, or the persons who are,
to be the first director or directors of the company are as faliows:

e g e e

T Y i R T A it

Namsa (note 2) Business occupation

Roy Charles Keen
Company Director

-

Former name(s) (note 3) Nationality
Address (note 4) 84 Temple Ghambers, Engligh
Temple Avenue, Date of birth (where applicable)
{ncee 6)

London, EC4Y OHP

Particuiars of other directorships (note 5)

The London Law Agency Limited

Wests Printing Works Limited

anw,

| hereby consent to act as company named on page 1

T JaN 1680

Signature Date

The name(s) and particulars of the person who is, or the persons who are,
to be the first secretary, or joint secretaries, cf the company are as follows:
AT S

Name (notes 2 & 7) Nigel Leonard Biood

Former name(s) {(ncte 3)

Address (notos 4 & 7) 84 Temple Chambers,
Temple Avanue,
London, EC4Y OHP e

I heraby consent to act as secrotary of the compan;&r ed on page 1
pY

b * @ Qf.‘r“‘%w - \J
Signature AP NN
S

ARy
g

Signed by or on bghlélf of the, subscrigcm of the memarandum® A

(/ L/’ @/é{ , a3
Signature AEAMETCT ™ o [Subseriber] Date
@n”"‘#

e
o

S
~d

4 " VY]
Signatura [Subsenher) Data

baye 2

Please do not
wrila i this
bindmg margin
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Important

The particulers
to bo yliven are
those referred to
in section

21 (2}(n{ of the
Companiea Act
1575 and section
2en(2% of a2
Cc npanies Act
1948,

Important

The particulars
to be given are
those refarred to
in section
21(2){b) of the
Componies Act
1976 and secticn
200(3) of the
Companies Act
1948,

*o5 roquired by
rection 21(3) of
the Compasies
Act 1978



CERTIFICATE OF INCORPORATION

No. 1476898

1 hereby certify that

FELLSHIRE LIMITED

15 this day incotporated under the Companics Acts 1943 to 1976 and that the
Company is Limited,

Giver undos my hond at Cordiff the 4TH PEBRUARY 1080

Tl owew T
Assasient Regisiar of Compomies

£.173
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COMAL T LIMITIED BY SHARIKS

TN = . S SR B

(Copy)
SPECIAL RESOLUT ION ‘
of : ‘ \
w MLLSHIRE LIMETED %fz,g)
=
—— R
Passed the 4th day of IFebruary , 1980

At an EXTRAORDINARY GENERAL MEETING of the Company, duly
convened, and held on the 4th  day of February 1980 | the
following SPECIAL RESOLUTION wag duly passed:-

That the provisions of the Memorandum of Association of the Company
with respect to itg objects be and the same are hereby altered by
deleting Sub-Clauge (A) of Clause 3 and by substituting thercefor the
following new Sub-~Clausge:-

(A) To carry on the businesses of motor, electrical, vacunm, vacuum
processing and general engineers and enzinevring contractors,
builders, carpenters, and decorators, designers, boi*ders,
constructors, repalrers, towers and furnishers of agents for the
sule and purchase, exchange or hire of and dealers in and distribute
of motor cars, earavans, traller caravang, trailers, taxi-cabs,
vang, lorries, wagens, ombibuses, coueches, eyeles, motorcycles
and other vehieles and conveyancus of every deseription, and all
cquipment, accessories, fittings, stores und suppi.es required in
eonnection therewith, wiring, eontractors, tnanufacturers, and
stiruetural, eivil and sanitery engineers, garage proprietors, private
hire, eur and taxi-eab proprivtors, letters on hire of and plyers for
hire with vehicles of all kinds, however, propelled, eurriers,
transport, hawlage and cartage contractors, mperanee agents, dealers
in petrol, motor spirft, s ond other oils, opd propriviors of steres
und depots for thy supply tiervef, tiraber merehanis, sew mill
proprietors, wecd urkers, weod workers, joluery manwfaeturers,
carpenters, underlokers, woulding munwiieterers, munufaclorers of
und dealers in demestic wesdnors, and Jolnery, shop fittors and
shop front censtruetors, portuble bullding snupnfoewrers and
dloteibutors, wheelwelights, cabinet mauliery, uwpholslerers, froneh
polishers, furnflury manufecleross g repuivers, pucking case
makers, timbee, hordoood and venver erohiumes and nporiers,
wood paving ord Qeering muneiactueers, ool mukors, motal Workers,
rhehinloty, sedtlis, panel buaters, welders, collulose ond paint
uprayory, peistors, esomelives, melor, meeobonieal ond acnculitng
LRFInCers At coniraclors wunsfoctrers, terlers, moadsamey
repadeory, merchanin of, wponln for wid dealers in elestrieal o A
ful appalats, vaelols wtd vebag L‘u..;Jﬁf.lﬁﬂﬂﬁﬂ(:&lgfg" sr;%g;f’ebp wrtieles aud
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Number of Company: 147
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THE COMPANIES ACTS 1948 TO 1976 T
COMPANY LIMITED BY SHARES o
(Copy)
SPECIAL RESOLUTION
of
FELLSHIRE LIMITED
Passed the 4th  day of Pebruary , 1880,
At an EXTRAORDINARY GENERAL MEETING of the Company,
duly convened, and held on the  4th day of February , 1980,

the following SPECIAL RESOLUTION was duly passed :-

That the name of the Company be changed to
T. MET, L. LIMITED.

ROY C.KEEN,

Chairman,

Presarted by s -
THE LONDON. LAW AGENCY LTo,
TEMPLE CHANMBIRS,

_ TEMPLE AVENUE,
\ LONDON, EC4Y 0P,

- Hop,
7 SM/M M,ff/wsurv Jo-
The Lofdon Law Agdney Limiled

, Terrsle Chatckers, Temsia Avonue, London, ECAY CHP




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1&76898

(O

! hereby contify that

FELLSHIRE LIMITED

having by special resolution asd with the approval of the Secretary of State changed
its name, is now incorporated under the nawe - f

. MEY. L. LIMITED

Given under my band @) Cardiif the 16T SEPIEEER 1930
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THE COMPANIES ACTS 1948 TO 1976

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

T. MET.L, LIMITED
(As altered by Special Regolution passed on the 4th February, 1980)

1, * The Name of the Company iz "7, MET, L. LIMITED",

2. The Registered Office of the Company will be situate in England,
3. The Objects for which the Company is established are:-
(A) To carry on the businesses of motor, electrical, vacuum, vacuum

processing and genera) engineers and engineering contractors,
builders, carpenters, and decorators, designers, builders,
constructors, repairers, towers and furnishers of agents for the
sale and purchase, exchange or hire of and dealers in and distribute
of motor cars, caravans, trailer caravans, irailere, taxi-cabs,
vans, lorries, wagons, omnibuses, coaches, cycles, motorcycles
and other vehicles and conveyances of every description, and all
equipment, accessories, fittings, stores and supplies required in
connection therewith, wiring, eontractors, manufacturers, and
structural, civil and sanitary engineers, garage proprietors, private
hire, car and taxi-cab proprietors, letters on hire of and plyers for
hire with vehicles of all kinds, however, propelled, carriers,
transport, haulage and eartage contractors, insurance agents, dealers
in petrol, motor spirit, gas ang cther oils, and propriciors of stores
and depots for the supply thereof, timber merchants, saw mill
proprietors, wood turners, wood workers, joinery manufacturers,
earpenters, undertakers, moulding manufacturers, manufacturers of
and dealers in domestic wocdwork and jeinery, shop fitters and

shop front constructors, pertable building menwfecivrers and
distributerg, wheelwrights, cabinet makers, upholsterers, french
polishers, Iurniture monufacturers and repairers, packing ease
makers, timboer, hardwoed and vencer merchants and importers,
wood paving and fleoving manwfacturers, tool makers, metal workdrp,
machinists, smiths, pancl beaters, welders, cellulose and paint - -
sprayers, painters, enomellers, motor, mechanieal and consuliing-
engineers and contraclors manufacturers, fitters, maintairers,
repairers, merchants of, agents for and dealers in electrieal and
gas apparatus, vasuum and welding cquipment, stores, artieles and

® The Nome of the Company was on the 16th September, 1880
changed from "FELLSHIRE LINITED".

PreseTied by -
THL LONDON LAW AGENCY LTD,
i TEVWPLE CHAMDERS,
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(B) To carry on any other trade ov business which may seem to
the Company capable of being conveniently carried on in connection
with the objects specified in Sub-Clause (A) hereof.

(C) To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings,
easements, rights, privileges, concessions, patents, patent

rights, licences, secret processes, machinery, plant, stock-in-
trade, and any real or personal property of any kind necessary

or convenient for the purposes of or in connection with the
Comipany's business or any branch or department thereof,

(D) ‘To erect, construct, lay down, enlarge, alter and
maintain any roads, railways, tramwayvs, sidings, bridges,
reservoirs, shops, stores. factories, buildings, works,

plant and machinery necessary or convenient for the Company's
business, and to contribute to or subsidise the erection,
construction and maintenance of any of the above,

(E) To borrow or raise or secure the payment of money for
the purposes of or in connection with the Company's Lusiness,
and for the purposes of or i*. connection with the borrowing or
raising of money by the Corxapany to become a member of any
building society,

(1) To mortgage and charge the undertaking and all or any

of the reol and personal property and assets, present or

future, and all or any of the uncalled capital for the {ime being

of the Company, and to issue at par or at a premivm or

discount, and for such consideration and with and subject to

such rights, powers, privileges and condiiions as may be thought
fit, debenturcs or debenture stock, cither permanent or
redeemable or repayable, and collaterally or further to secuxe
any securities of the Company by a trust deed or other assurances.

(G) To igsue and deposit ony seeuritios which the Company has
pawer to issue by way of mertgoge to secure any sum less than
the nominal amount of sueh securities, and alse by woy of
seeurity for the performance of any contracts op obligations of
the Company or of ity custemers or other percons ey corporations
having dealings with the Company, or in whose businesses or
undertokings the Company Io Interested, whuther directly or
indirectly,

(In To recoive money o deposit or leoan apsn suek terms
ag the Company may approve, and to ;uurantee the oblipations and
contracts of customers and others,



(1) To lend money to any company, firm or perso: and io
give all kinds of indemnitlies and either with or without the Company
receiving any congideration or advantage, direct or indirect,

for giving any such guarantee, to guarantee either by personal
covenant or by mortgaging or charging all or any part of the
undertaking, property and assets present and future and uncalled
capital of the Company or by both such methods, the performance
of the obligations and the payment of the capital or principal
(together with any premium) of and dividends or interest on any
debenture stocks, shares or other securities of any company,
firm or person and in particular (but without limiting the
generality of the foregoing) any company which is for the time
being the Company's Holding or Subsidiary Company as defined
by Section 154 of the Companies Act, 1948, or otherwise
associated with the Compeany in business and whether or not this
Company receives directly or indirectly any consideration

or advantage therefrom.

(J) To establish and maintain or procure tane establishment
and maintenance of any non-contributory or contributory pension
or superannuation funds for the benefit of, and give or procure
the giving of donations, gratuities, pensions, allowances,

or emoluments to any persons who are or were at any time

in the employment or service of the Company, or of any
company which is for the time being the Company's Holding

or Subsidiary Company as defined by Section 154 of the
Componies Act, 1948, or otherwise associated with the Company
in business or who are or were at any time Directors ox

officers of the Company ox of any such other company as aforeszid,
and the wives, widows, families and dependents of any such
persons, and also to establish and subsidise or subscribe to any
institutions, associations, elubs or funds calculated to be for

the benefit of or to advance the interests and well-being of the
Company ox of any sueh other company as aforesaid, or of any
such pergons ag aforesaid, and to make payments for or

towards the insuranee of any sueh persons as aforesaid, and to
subseribe or guarantee money for chavitable or benevolent
objects or for any cxhibition er for any public, general or

useful objeet, and to do any of the matliers aforesald either

alone or in conjunction with any sueh other company as aforesaid,

(k) To draw, make, accgpt, endorse, negotiale, discount and
oxeecute promissory notes, bills of exchange and othex
negotiable instraments,

D) To tovest and deal with he moneys of the Company not
intnediately required for the purpeses of its business in or
upen such Investiments or secupitios ond in such manter as may
from time to time be detormined.



(1) To pay for any property or rights acquired by the Company,
either in cash or fully or partly paid-up shares, with or without
breferred or deferred or special rights or restrictions in respect
of dividend, repayment of capital voting or otherwise, or by any
securities which the Company has power to isgue, or partly in one
mode and partly in another, and generally on such terms asg the
Company may determine.

(N) To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company, either in
cash, by instalments or otherwise, or in fully or partly paid-up
shares of any company or corporation, with or without deferred
or preferred or special rights or restrictions in respect of
dividend, repayment of capital, voting or otherwise, or in
debentures or mortgage debentures or debenture stock,
morigages or other securities of any company or corporation,
or partly in one mode and partly in another, and generally

on such terms as the Company may determine, and to hold,
dispose of or otherwise deal with any shares, stock or securities
50 acquired,

{O) To enter into any partnership or joint-purse arrangeraent
or arrangement for sharing profits, union of interests or
co-operation with any company, firm or person carrying on ox
proposing to carry on any business within the objects of this
Company, and to acquire and hold, sell, deal with or dispose of
shares, stock or securitics of any such compoeny, and to guarantee
the contracts or liabilities of, or the payment of the dividends,
interest or capital of any shares, stock or securities of and to
subsidise or otherwise assist any such company.,

1) To establish or promote or concur in establishing o
promoting any other company whose objeets shall include the
acquigition and taking over of all or any of the assels and
liabilities of this Company or the prometien of whick sholl be
in any manner caleulated to advanee direetly or indjrcetly the
objeets or interests of this Compony, and to acquire and hold
or dispose of shaves, otoek or sceuritics and rumarantee the
payment of dividends, intercst or capitel of any sha o5, steek
or pecuritics issued by or any other chlipations of any such
company.

Q) To purehuse or othorwice aequive and undertake ol op
any port of the business, property, assets, Mobiiites ond
trangactions of any persen, firm or company CATrYING en any
business which this Company iu authorised o @rrY oM.

(R) To sell, Improve, manage, develep, lura v acepunt,
exchonge, let on rent, royalty, share of profits o otheraice,
grant licences, cusements ond other rights in op over, aud

in any other mamer deal wilh or dispese of ¢ unde gl s gy

and all or any of the praoperty and assets for the time being of

the Company for such ceonsideration as the Company moy think fit,



(S) To amalgamate with any other company whose objects are
or include objects similar to those of this Company, whether by
sale or purchase (for fully or partly paid-up shares or otherwise)
of the undertaking, subject to the liabilities of this or any such
other company as aforesaid, with or without winding up, or by
sale or purchase (for fully or partly paid-up shares or otherwise)
of all or a controlling interest in the shares or stock of this or
any such other company as aforesaid, or by partnership, or

any arrangement of the nature of partnership, or in any other
manner.

(T) To subscribe or guarantee money for or organise or
asgist any national, local, charitable, b.enevolent, public,
general or useful object, or for any exhibition or for any
purpose which may be considered likely directly or indirectly
to further the objects of the Company or the interests of its
members.

(U) To distribute among the members in specie any property
of the Company, or any proceeds of sale or disposal of any
property of the Company, but go thot no distribution amounting to
a reduction of capital be made except with the sanction (if any)
for the time being required by law,

(V) To do all oxr any of the above things in any part of the

world, and either as prineipals, agents,trustees, coniractors

or otherwise, ond either alone or in conjunction with others, and
either by or through agents, trustees, sub-contraciors or otherwise,

(W) To do all such things as are incldental or conducive to the
above objeets exr any of them.

And it 15 heroby declared that the objeets of the Company as specified
in each of the forepoling paragraphs of this elause {exeept only if and
so0 far ag etherwise expressly provided In any paragraphe) shall be
separate and distinet objects of the Company and chall not be in
anywice mited by reference tw any other puragraph or the name

of the Compuany,

4, The HabiRitly of the NMembers 15 Hmitcd. .
8. The share capital of the Compony io £100 divided into 160

shares of £1 vacl.



Company Number: 1476898 ( ;l

THE COMPANIES ACTS 1948 to 1980

SPECIAL RESOLUs VI

of

T, MET. L. LIMITED

Passed on 3ni April 1981

At an EXTRAORDINARY GENERAL MEETING of the above named
Company, duly convened and held at Windmill Lane Histon
Cambridge on Bel April 1981 the following Resolution

was duly passed as a SPECIAL RESOLUTION of the Company:

1.(a) The directors are unconditionally
anthorised for the puxposes of section
14 of the Companies Act 1980 to allot
and dispose of or grant options over
the company's shares to such persons,
on such terms and in such manner as
they think f£it, up to the amount of
the shaxe capital created on incor-
poration of the company at any time
or times during the peciod of five
years {rxem the date of this resolution

{b) Any sharcs allotted by the dixectors
pursuant to the aukhority containecd
in roselutien 1i{a) shall not be sub-
joet ko the provisions of section
17 (1) of the Ccnpanics Ackt 1980

MR

Chalixrman of Meeking



N Form No. 3
THE GOMPANIES ACTS 1948 TO 1976 e

Nalice of new accounting reference
date given during the course of an
accounting reference period

Pursuant to section 3{1) of the Companies Act 1976

Please do not
write in this
binding margin

x . . For officialuse  Company number
Please complele To the Registrar of Companies = — —

legibly, preferably ! f \ l | 4T6g9 €

in blacktype, or | I SN .y
bold block letteringName of company

T MET. L. L imiTED

*delete i

inappropriate limritedd,
Note hereby gives you notice in accordance with section 3(1) of the Companies Act 1976 that the
Ploaseread company's new accounting reference date on which the current accounting refes znce period and
ﬂmef; :%gm . each subsequent accounting reference period of the company is to be treated as coming, Or as
overiaa r V] .
completing his having come, to an end is as shown below:
foim

Day Month

3i0io b
tdelete as
appropriate The current accounting reference period of the company is to be treated as fshotanedd [extendedlt
and {iadaodiontodaclavingommadaenmand] [will come to an end]t on
Day Month Year

3loloigi1{9i812

Soe noto 4{c)and  If this notice states thal the current accounting reference period of the company is to be extended,

complete it and reliance is being placed on section 3(6)(c) of the Companies Act 1976, the following statement
appropriate should be completed:
tdalote os The company 15 a [subsidiary] [rolding company]iof . M i i
appropriait
- o . S Jcompany number . . o o e
¥ the accounting relorence date ol whichis e e e
2 3
fdelote as ) / '@;{?’ﬂ. )
appropriate Sngned>< H v /\ [Dircctor] {Beersteey] 30ate 16 /Y /g gon
fé?c?r%?w?é (s"r;anmﬁ. address and For ofhoal vse
Y Gonem sethitn P*s.l fifal oo
WP Ry A CO. |
MR et N AT IV,

A

PN I R T L
Qi Flieslay vz o

CAMPRIRGE OB LA




R 5’32:7‘&3 A

!
LE T T rum e ‘
eI 'S ¥ N § - R
lj\("y w o Y | th\ri By Y d/’.-.q E]T‘,JE E Y‘J# 1 E
| SRt it TN 4 oy N
Pa Lo Y ' & My h B3 i
e - { 1 3 .
: ' SRR Y E |
R ‘,é e HE R T T l} {.
e I R i - . # 3
AR S Y C e 16]
S s v K
Move et VI e ; PR . F

Number of Company: 1476898 C\

THE COMPANIES ACTS 1948 T0 1981

COMPANY LIMITED BY SHARES

(copy)

SPECIAL RESOLUTION
P S
ey

oF I\{\ ‘_‘Jl}.-;%@

T. MET. L. LIMITED

Passed the 12th day of October 1983

At an EXTRAORDINARY GENERAL MEETING of the Company, duly
convened, and held on the 12th day of October 1983, “he
following SPECIAL RESOLUTION was duly passcd:-

That the name of the Company be changed to

TECYAC LIMITED
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MRt
CHAIRMAN
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Number of Company: (1476898 { .

THE COMPANIES ACTS 1948 TO 1981

,\\‘*3‘
COMPANY LIMITED BY SHARES *
(Copy) ;-:.7 Tasw un’;r.ﬁ"’
SPECIAL RESOLUTION
OF
‘T, MET, L. LIMITED, P
passed the |2 day of O¢Tré=(, 1983 7 \

3

At an EXTRAORDINARY GENERAL MEETING of the Company, duly /
convened, and held on the }Qﬂ' day of peT>BTC 1983,
the following SPECIAL RESCLUTION was duly passed:~
AT
That the name of the Company be changed to f_/ e

‘f/ =

" TECVAC LINITED! v
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RERALN L 4
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CHAIRMAR




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1476898/
-~ /
| hereby certify that \ g

T. UET. L. LIMNITED

having by special resolution changed its name, is now

incorporated under the name of

TECVAC LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the sSt# peceMper 1983

S RO P
MRS, Ix. M. WILKIR

an authorised officer




TECVAC LIMITED
Company Number: 1476898 //,EL(
Companies Acts 1948 to 1981
Company limited by shares

RESOLUTION

PURSUANT to Regulation 5 of Part II of pPable A of the First
Schedule of the Companies Act 1948 as incorporated in the
Articles of Association of the Company we the undersigned
being all the members of the Company being entitled to
receive notice of and to attend and vote at general meetings
of the company hereby pass the following Oxdinary
Resolution,.

1, RESOLVED that the capital of the Company be increased to
£1,000,000 by the creation of 999,900 Ordinaxy Shares of
g1 each ranking pari passu with the existing shares in
the capital of the Company.

i
¥ Boston
7.3
J Shori
Datﬁd . oaurﬁo Anporlinln'- -l 90805. TR EE R
i ey o TR T
oo AT "
Co4rranad
E - f\ ri‘“‘! -



FOrm No, 1Y

THE COMPANIES ACTS 1948 TO 1976

Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

Please do not

write in this

blnding margin
g To the Registrar of Companies For official use Company number
2 ke Tt ol

Pleasa complet

logibly. pratgral‘:aly L_J Z 'L} 1476898

in blac 8, Or
bold bloctzmetierlngiName of company

*delete if

Inapprepriate TECVAC Limited*
hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by
1 dolatg as ; 3rd April 1985
appropriate [ordinary][extranrdinaryspedat]t resolution of the company dated Prl
the nominal capital of the company has been increased by the addition thereto of the sum of
Note . 999,900 bayond the registered capital of £ _1.00

mﬁtgg‘;%% 3?:? 2 A printed copy of the resolution autharising the increase is forwarded herewith.
the resolution .

authorlsing the The additional capital is divided as follows :

Increase must be
g’ggl‘;',fgr"o‘f the | Number of shares Class of share Nominal amount of each share
Companlea within
.1333?#3 gf"&ram 999,900 Ordinary £1
ragolution.

(If any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting rights, dividend rights, winding-up rights, etc.) subject to which the new
shares have beaen or are to be issucd are as follows :

the new shares rank pari passu with the existing shares
in the capital of the Company

Please tick here if

continied ovedeaf
t deleto as Hm

approprinte Signed [Director){Secretary}t Date  3rd April, 1985
Presentor's name, nddress and
refarence (if any): For olficial use
vintern Ganeral Seclicn Post rcom

5t George House
1 Guildhall Street
Cambridge CB2 3LY

Ref: JT

Iﬁi@ L@Egd@ﬂ &.aw Agenﬂy H:Emited Company Repistration Agents, Printers and Publishers

Law Glatonety

Sasaten TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON, ECAYOHP  Tel: 01-353 9471 {10 lines)




TEC YAC  LIMITED 76wy

Special Resolution /(Qé

The following resolution was passed as a Special Resolution at

an Extraordinary General Meeting held at lecvcic hwmted, Modn Sheed

S - Crutn — C?s.g, CormpicdCle. - onWCGUAbSCIClﬂ the 1§* day of
Lplenioer 1985 at 1000 a.m./p=w

THAT

(a)

(b)

the authorised share capital of the Company be increased

to £1,004,000 by the creation of 4,000 new 'B' Ordinary

Shares of £1 each, such new Ordinary Shares to carry the

rights set out in the Articles of Association of the

Company as amended by paragraph (b) of this Special

Resolution;

the Articles of Association of the Company be amended by

adding the following new article at the end of the

existing articles of asscciation:-

"13. The 'B' Ordina~y Shares of £1 each in the capital of
the Company shall rank pari passu in all respects
with the existing Shaxes of £l each save that :~
(a) the holders of a majority of the 'B* Ordinary

shares may from time to time and at any time
until ¢th September 1989 appoint one directox
and may rcmove from office the director
appointed by them and may appoint another
director in his place. Every such appointment
or removal shall be in writing signed for and
on behalf of the holders of a majority of the
‘' Ordinary Shares and shall take effect on

delivery to the registered office of the

COMPANIES REGISTRATIGH |
2 8 SEP 985
IC  oHicE 1c

Company; and




Signed:-

(b)

For

notwithstanding any provision of law, the
holders of the 'B' Oxdinary Shares shall not
by virtue of their holéings of 'B' Ordinary
Shares be entitled to receive any offer of
shares to be issued by the Company for cash.
Accordingly Section 89(1) of the Companies Act
1985 shall not apply in favour of the holders

of the 'B Ordinary Shares.

the avoidance of doubt it is declared that the

creation and issue of any further shares in the

capital of the Company shall not be deemed to

constitute an alteration, modification or abrogation

of any of the rights attaching to the ‘B’ Ordinary

shares, notwithstanding the rights or privileges

attaching to such further shares."

. L&m 14. Boston

Director



Please do not
wrlte in
thls margln

Please compiate
legibly, proferably
in black type, or
bold bleck lettering

* {ngert full nama
of company

§ the gopy must bo
printed or in somo
other form approve
by the registrar

apprapriote

t dulote &8 ~ Signed H E@ Eﬁfm # [DirerEFiiSesrotarylt Date 23.09 .85

PRINTED AND SUPPLUIED DY

Semden
JONDAH & SONSLINITED
SORCAN HOUSE
BRUNSWICKPLACE
LONDON N1 9EE
TELEPHONE 61 2533030
TELEX 26100

(Ll
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CONMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
P ynT T
'.._i_lj_! 1476898

Name of company

I"‘ PTECYVAC _LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 18th Septembexr 1985 thenominal capital of the company has been
increased by £ 4,000 bayond the registered capital of £.1,000,000

A copy of the resolution authorising the increase is attached.8

4 The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have baen or 8ra 1o be issuad are as follows:

The share capital of the Company was increased from 1,000,000
ordinary Shares by the creation of 4,000 new 'B’ Ordinary
Shares.

Flease fick here if
continued cverleaf

Presentor’s nams address and For official Use
referenca {if any): Genero) Soelion Post rocm

Herbert Smith & Co
Watling House

-M
35/37 Cannon Street @o,ngms;gmmaﬂ
London EC4M 58D 25 SE?: :
REF: 42/C23 | 1o ome 15
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THE COMPANIES ACTS 1948 to 1976

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

TECVAC LIMITED

PRELIMINARY

The Regulations contained in Part I of Table A in the First
Schedule toc The Companies Act, 1948 (such Table being
hereinafter referred to as "Pable A") shall apply to the
Company save in so far as they are excluded or varied
hereby; that is to say, Clauses 24, 53, 75, 77 and 72 in
Part T of Table A shall not apply to the Company; and in
addition to the remaining Clauses in Park I of Table A, as
varied hereby, the Ffollowing shall be the Regulations of
the Company.

The Company is a Private Company and Clauses 2, 4 and 5
(but not Clauses 1 and 3) in Part II of Table A shall apply
te the Company. *

SEARES

The Shares shall be under the control of the Directors, who
may allot and dispose of or grant options over the same to
suih pﬁisons, and on such terms, and in such manner as Lthey
think [it.

The lien conferred by Clause 11 in Part I of Table A shall
attach to fully paid up Shares, and ko all Shares
registered in kthe name of any person indebted or under
1iability to the Company, whether he shall be iLae sole
registered holder thereof or shall be one of two or more
joint holders.

GENERAL MEETINGS

Clause 54 in Part I of Table A shall be read and construed
as if the words "Meeting shall be dissclved” were

1 CCHPINES REGSTAION
2 8 SEP 1989
& OHIE I




10,

11.

12,

13.

substituted for the words "Members present shall be a
quorum",

DIRECTORS

Unless and until the Company in General Meeting shall
otherwise determine, the number of Directors shall not be
more than seven but need not exceed one. I and so long as
there is a sole Director, he may exercise all the powers
and authorities vested in the Directors by these Articles
or Table A.

The first Director or Directors of the Company shall be the
person or persons named in the Statement delivered under
Section 21 of the Companies Act 1976.

A Director shall not be required to hold any Share
qualification but he shall be entitled to receive notice of
and to attend and speak at any General Meeting of the
Company; and Clause 134 in Part I of Table A shall be
modified accordingly.

The Directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking,
property, and uncalled capital, or any part thereof, and to
issue Debentures, Debenture Stock, and other Securities
whether outright or as security for any debt liability or
obligation of the Company or of any third party.

A Director may vote as a Director in regard to any contract
or arrangement in which he is interested or upon any matter
arising thereout, and if he shall so vote his vote shall be
counted and he shall be reckoned in estimating a guorum
when any such contract or arrangement is under
consideration; and Clause 84 in Part I of Table A shall be
modified accordingly.

ALTERNATE DIRECTORS

Any Director may appoint any person approved by the Board
to be an Alternate Director and may at any time revoke any
such appointment. An Alternate Director shall be entitled
to receive notice of and to attend and vote at Meetings of
Directors, but shall not be entitled to any repuneration
from the Company. Any appointment or revocation made under
this Article shall be in writing under the hand of the
Director making the same.

TRARSFPER OF SHARES

The Directors may, in their absolute discretion, and
without assigning any reason therefor, decline to register
any transfer of any Share, whether or not it is a fully
paid Share.

The 'B' Ordinary Shazes of £1 each in the capital of the
Company shall rank pari passu in all respects with the
existing Shares of £1 each save that:-



(a)

(b)

the holders of a majority of the 'B' Ordinary Shares
may from time to time and at any time until 6th
September 1989 appoint one director and may remove
from office the director appointed by them and may
appoint another director in his place. Every such
appointment or removal shall be in writing signed for
and on behalf of the holders of a majority of the 'B'
Ordinary Shares and shall take effect on delivery to
the registered office of the Company; and

notwithstanding any provision of law, the holders of
the 'B' Ordinary Shares shall not by virtue of their
holdings of 'B' Ordinary Shares be entitled to
receive any offer of shares to be issued by the
Company for cash. Accordingly Section 89(1) of the
Companies Act 1985 shall not apply in favour of the
holders of the 'B' Ordinary Shares.

For the avoidance of doubt it is declared that the creation
and issue of any further shares in the capital of the
Company shall not be deemed to constitute an alteration,
modification or abrogation of any of the rights attaching
to the 'B' Ordinary Shares, notwithstanding the rights or
privileges attaching to such further shares.



'ﬁ§§§ .

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

ROY C. KEEN,
Temple Chambers,
Temple Avenue,
London EC4Y OHP.

Company Director

NIGEL L. BLOOD,
Temple Chambers,
Tample Avenue,

London ECAY OHP.

Company Director

Dated the lst day of January 1980
Witness to the above Signatures:-~

J. JEREMY A. COWDRY,
Temple Chambers,
Temple Avenue,
London BEC4Y OHP.

Company Director



TECVAC LIMITED
Company Number: 1476898,/§%D

Companies Acts 1948-1985

Company Limited by shares

RESOLUTIONS

PURSUANT to Regulation 5 of Part II of Table A of the First
Schedule of the Companies Act 1948 as incorporated in the
Articles of Association of the Company we the undersigned
being all the members of the Company being entitled to
receive notice of and to attend and vote at general meetings
of the Company hereby pass the following Resolution as a
Special Resolution.

1. RESOLVED that the capital of tl.. Company be increased
to £1,026,666 by the creation of 18,666 'B' Ordinary Shares
of £l each ranking pari passu with the existing shares in
the capital of the Company save as provided »v the Articles
of Association of the Company.

M&oaue

¢ ® 8 4 B 4 44 E PSS A S Es

M E Boston

/ZZQZJ/,M._ C

L R R A A RO O A R R NN B B I O B R I R

e ———

C G S Saunders
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Te "B EHARTE 33,
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Dated 30th January 1987
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Presentar’s name address and l For official Use
reference (if any): Genaral Section POLt 100M), w. .,
Vinters

e anmen dt-Gearge.House f

gy 1 Guildhall Stxeet

[
¥

|
i

COMPANIES FORM No. 123

Notice of increase

in inominal capital
Plei?selt do not Pursuant to section 123 of the Companies Act 1985
write In
this margin

To the Registrar of Companies For official use Company number
Pleasa complote r- - =y —
ioglbly, preferably [ %l ( | 1476898
in black type, or l-—-'---l----l
bold b!ock lettering Name of company

*
* Insert full name TECVAC Limited
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated ___30th January 198 7the nominal capital of the company has been
increased bv £ _ 18,666 heyond the registered capital of £ 1,008, 000

§thecopy mustbe A copy of the resolution authorising the increase is attached.§

E{L’;‘:’ ?;,:,";,,’,‘,’::}30., The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

by the registrar

shares hava been or are to be Issued are as follow:

pari passu with the existing 'B' Ordinary Shares

Please tick hera if
continuad overleaf

tdolowos Signed H E m [Director]{Secretary]t Date § R ];;[ &M

The v b ON a&aMmdgeLmz LY

°3°"‘“5{Ezr; -: ok 4::%‘1%5

FODON r;c.w OHP

A "\ .~ RN LAl
N : B t . L,
@&J o T " . Company Regislralion Agents, Printers and Publishers

M TEMFLE CHAMBERS, TEMPLE AVENUE, LONDON, EC4Y OHP  Tel: 01-353 9471 (10 lines)



TECVAC LIMITED

Company Number: 147689&14,};«1 )
companies Act 1985 -

Company 1imited by shares

RESOLOTIONS

PURSUANT toO Regulation 5 of part II of Table A of the First Schedule of
the Companies Act 1948 as incorporated in the mrkicles of association of
the Company we the undersigned being all the members of the Company being
entitled to xeceive notice of and to attend and vote at general meetings
of the Company hereby passt the following resolutions as Spscial Resolutions.

1, RESOLVED that the capital of the Company be increased to £1,008,000
by the creation of 4,000 'g! Qrdinary Shares of £1 each ranking
pari passu with the ezisting shares in the capital of the Company
save as provided by the Articles of Association of the Conpany.

2. PESOLVED that tlie directors are unconditicnally authorised foc
Ehe purpose of gection 80 of the Corpanies Act 1985 to allot and
dicpose o©f and grant options OVer the Company's shares as they
think Fit, up te the amount of the shure capital of the Company
as increased by Recolution 1 obove, at any tine O rimes during
the poriod of five years from the date of this Resolutien.

3. RESOLVED khat any chares ollotted bY rho directors parsuant to
the authority contained in Regolution 2 above shall not ke subject
to the provisions of Section 89(1) of the Conpanies Act 1985.

#0 A
_ ﬁ UU{M
—‘ n éq':a:s{:ox.'n. ...... A YU
‘;.'P'/ / / . ‘ ,;f’/ 4
CSaunaem .............
CTDRNL X
puly authorised for
. Thermal Scientific Plc
Datu ... SO Janiasy, 1987 ...
& A0y IR
T R AR ¢



Please do not
write in
this margin

Please complete
legibly, preforably
In black type, or
bold block lettoring

* Ingart full name
of company

§ the copy must be
printed or in Gome
other form approved
by tho reglctrar

COMPANIES FORM Mo. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1885

To the Registrar of Companies For official use  Company number

i 1575 | [ 1476898

R RTR N NP A

Name of company

W

TECVAC Limited

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated ___30th January 1987 the nominal capita! of the company has been
increased by £ ____4,000 boyond the registered capitpl of £ 1,004,000

A copy of the reselution outherising the increasse Is attached.5

The conditlons {ag. voting rights, dividend rights, winding-up rights stc,) subject to which the new
sharas have been or are to be issued are as follov:

The share capital of tho Company was increased to £1,008,000 Ordinary
Shares by the creation of 4,000 new "B' Ordinary Shares,

Please tick here if
continued overleaf

1

1 dalote o3 Signed Sof N (DREEY Secretany]t Date \&,;1‘
agpropriata \ { {.S-\ifi m% €1
Prasentor's name addrass and For official Use
reference {if any): Geononl Scxticn | Postreem
R 1
X e | .
:q g Py O'__“ m“’fw&z‘ [ ""r;'-'vu o
[ THE o nom LK VINTERS L
1 AL [ 1 LAW ACF [‘m‘cm [ ‘& ‘S\S*' s
I Te ok {nASTGRORGE HOUS ‘ vRTSY
| TEQIPLE Avk QUEDHALL STR ; A
|
|
1

LTS L
BTN N

Lronny GAMBRIPGE, £B2

C T e Gy e

R
Ref: ~ULL/PR-—— '

Company Registralion Agents, Frinlers and Publisters
TEMPLE CHAMBERS, TEMPLE AVENUE, LONDOMN, ECAYGHP  Tel 01-352 2471 (10 hnes)



Flease do not
write in this
margn

Please complete
legibly, preferably
in black type, or
bold block lettering

*Insort full name
of company

Note

Please read notas
1 to 4 overleaf
before completing
this form

tDelate o5
appropriate

% Ingort
[hrectaor,
Secretary,
Recmvor,
Adnmuniatrator,
Admimsteative
Recawer or
Hecever
{Scetlond) as
apprapnate

COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225{1) of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986

For official use
r=T=r1-1
] ] 1 ]
| PR R I |

To the Registrar of Companies Company number

WiLgag

Name of company

m;;XEQ&&Q;hMAEEEF ) o

gives notice that the company’s naw accounting reference

date on which the current accounting reference period Day
and each subsequent accounting reference period of y  —
the company is to be treated as coming. or as having IAERE
come to an and is L L 2,

The current accounting reference period of the company
is to be treated as [shorened] [extended]t and {is to be
treated as having come t< an end] [will come to an end)f on

79

If this notice states that the current accounting reference peniod ¢f the company is to be extended, and
relance s being placed on section 225(6){c) of the Compames Act 1585, the followng statement
should be complated:

The company 1s a {subsidiary] fholding companyjtof . . . . _

- SRERL NERTORES UWAS™avred . —
[ e o .., compony number D2 RKN-
the accounting reference date of whichis —._ >\ Ib& e

TrEr— . m—m—mmer— ity o e e e

If this notice 13 being givon by a company which is subject 10 an administration order and this notice
states that tho current accounting reference perind of the company 1s to be extended AND it1s to be
extendod beyond 18 months OR relianze 1s not being p'aced on section 225(6) of the Companies Act
1985, the following statement should be comploted.
An administrauon erder was mada m relauen to the companyen . . .
anthts sull in ferco

Signed = M

SMF{: Desgnatont e o oo o g Date
/ \ 4

Presentor’s narme, aLdress and Fer official uso :
reference (if any); Generat Sectien | Post reom
(o g v N V\aR\P\{l’f}J .‘
Shre\-Mex Novse. i,
St rand. n
Lon:‘.“or\ |
we2e opx !
QGR-: (VAN / & {
. . R B . ' T ", ;a -
e, a7 s LR
§ e SRR I A
R I IR . IS . LI LI E
s ) ‘ . . w, oA - i, .‘. ! ,"- -
R P s * ; o . P
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62 Hills Road, Cambridge CB2 1LA
Telephone: 0223 - 65816 Fax: 0223 - 66695

Chartered Accountanis

Also at 5. Neols and Sawston

Our Ref: DLM/JT
CERTIFIED TRUE COPY

30 March 1989 : .
2 oML, secreTARY
|~ _

The Directors
Tecvac Limited ’

Stow-cum-Quy
CAMERTDGE

Dear Sirs

We hereby resign as auditors of Tecvac Limited (“the Ccopany") with
effect from Completion of the purchase of all the issued share capital
of the Campany by Shell Ventures U.K. Limited.

There are no circumstances in cennection with ocur resignaticn which

we consider should be brought to the notice of the members or creditors

of the Company.

We hereby acknowledge that we have no claim (save for claims for unpaid
audit fees in respect of the pericd ending 30 June 1988 and save an

amount not yet billed kut not exceeding £2000 plus VAT for time spent

on the Comany's affairs since 30 Decerber 1988,) on any account whatsoever
against the Camcany.

Yours faithfully

e ,‘;" ‘ A
(A St omm e iﬁm =

WHITMARSH STERLAND

B
MURNTWTS]! Authensed by the
T Instiinte of Chartered
[8¥8 3| || Accountants in MCButsn RJEvssa- TG JEScSH DLMotm MCCumy
AR [ England and Wales & Coreltant | H Starloed Asserstz P | Chand’er
"R 1|{ carry on Investment
A u Business
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Pleage ¢complete
lognbly . preferably
n black type or
bold block
lettering

Pireant full noaa
of 0ok sany

Hraeet date
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COMIPANIES FORM No 128(3)

Statement of particulars of
variation of rights attached

to shares

Pursuant W section 12813) o0 tho Comipamns At 1985

Name of company

for offictal use  Company number
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. S
v CERTIEILO T70F 6047
- SR
R THE COMPANLES MCIS 1985 90 1938 7. . % e
’ CCMPANY LIMITED BY SHARES !
CL of
: (pasced on 1 Jus 1950) \

At the ANMUAL GENERAL MEETING of the Company duly convened and held at

, Shall-Mex House Strand London WCER ODX on 1990 the
i following Resolutions were duly pasced as Speeial Fesolutions of the
Company:

1. THAT each of the 26,666 ' B Ordlnary Shares ¢f €1 each in the
authorised capital of the Company all of which shares are lssued and
BN fully paid, be converted into cne Ordinary Share of £1 each ranking
' pari pasu with the existing Ordinary Shares in the capital of the
] Comparny, a3 a result of which the authorised capital of the Company
. shall comprise 1,026,666 Ordinary Shares of £1 each of one class of
which 293, 332 of such shares are issued ard fully paid up.

|
2.  THAT the rogulations contained in the document submitted to this ‘
meeting and, for the purpoge of identificaticon signed by the

LA Chairman hercof, ba approved ard adepted as the Articles of
L 2noociation of the Corpany in substituticon for and to the exelusion
BN of all the exioting articies thereof
IR CHAISMAN
: " / / )
+ n. . 1-// # /
. tay, ~
‘t .
B V. ; ﬁ\
L""{,: v

S 1 URIG6,/86501R, DOC/STA

Frm |
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) THE COMBANIES ACT 1989
R PRIVATS COMPANY LIMITED BY SHARES
S ARTICLES OF ASSOCIATION
L CF
LIMITED
u - {New Articles of Association adopted by Special
) ) Resolution passed on the day of 198 )
N N PRELI M NARY
A 1, In these presents, if not inconsistent with the subject or
" context:
I . .
e {a} “"the Act" means the Companies Act, 1985 including any
Vo statutory modification or re-enactment thereof for the
time being in force.
PR (b) "the Board" means the Board of Directors of the Company.
"; : {e) "divadend" includes a bonus.
SR Y S
ko {d) “"month" means calendar month.
s ) {e) ‘"notice" means a communication, hy whatever means
PR transmitted, the contents of which are in lasting visual
AT . verbal form when it reaches (or 1s deemed to reach) the
o " recipient; provided that notaces of meetings of the Board
AETIRRE need not be in cuch form
Tl (£) "the Office” means the registered cffice of the Corpany.
¥ (g) "paid up" means pard up or credited as paid up.
AN R (hy "these prosents® means these Articies of Assocration as
I DR originally framed or 2o from time to tirme altered by
S ‘ SpecLal Kosolubticn.
R (=) "tho Seaw” means the Cowmer Senu o (Lo Company.
* f1} “xthe Secretary” inciudes a terporary or assastant
R o Secretary and any perscn appoanted by the Board to perform
v any of the duties of tre Secretary of the Company.
' (k) "the Umted Kingdom® reans Great Britain and Northern
R Izeland excluding the Isle of Man and the Channel
’ ; 'c: ISlaﬂﬂS‘
v (1) “"yvear" means a year frem the ist January to the 31st
A December inclusive.




{mi Words importing the singular nusber only shall include the
plura) numer and vice versa,

{n? Womls importing the masculine gerder shall include the
fominine gemder.

{0} Words importing persons shall include corxporaticns

Sava ag aforesard, words or expressions contained in these

presents shall, 1f not inconsistent with the subject or
context, bear the same meanings ag in the Act.

2.

The requlations contained in Table A in The Companies (Tables 2
to F) Regulations 1985 shall not apply to the Company,

SHARES

Subjject to the provis:ons of the Act and without prejudice to
any rights attached to any existing shares or class of shares,
any share in the Company may be issued with such preferred,
deferred or other special rights or subject to such
restrictions, whether in regard to dividerd, voting, return of
capital or otherwise, as the Company may from time to time by
ordinary resolution determine, Sub-section (1) of section 89
and sub-gections (1) to (6) inclusive of section 90 of the Act
are hereby excluded from applying to any such allotment,

Subject to the provisions of the Act, the Company may issue
shares which are to be redeemed, or at the option of the
Company are liable to be redeemed, on such terms and in such
manner as the Company bafore che issue of the shares may by
special resolution deteonine.

‘The Beard 1s generally and unconditicnally authorised for the
purpeses of Sectaon 80 of the Act, to exercise any power of the
Company to allot, grant cptions over or otherwise dispose of
all the umssued shares in the authorised share capital of the
Company at the date of the adopticn of these Articles to such
parsons at such times and generally on such terms and
conditions as it thinks proper during the period of five years
fzom such date; ard the Board may, after that peraed, alloct,
grant options over or otherwise dispese of any shares uner
thig authority in pursuvarce of an offer or agreement so to do
wade by the Company in general meeting within that period. The
authoraty herely given may at any time (subject to the saxd
section 80 be renewed, revoked or varaed by ordinary
resglutien of the Campany in geneoral meetang.




- 3 -

2 If at any time the share caputal 1o divided into different
clagses of sharves, the rights attached to any elass funless
otherwise pruvided by the terws of 1ssue of the shares of that
eclass) may, whether or not the Company 16 being wourd up, be

« varied or abregated with the consent in writing of the holders
of three-fouxths of the issued shares of that class, or with
the sanction of an extraordinary resolution passed at a
separate genexal meeting of the holders of the shares of the
class. To every such separate general meeting the provisions
of these presents relating to general meetings shall apply, but
30 that the necessary quorum shall be two persons at least
holding, or representing by proxy, one-third of the issued
shares of that class and that any holder of a share of the
class present in person or by proxy may demand a poll.

7. The preferred or other rights attached to shares of any class
shall not, unless otherwise expressly provided by the terms of
the rights attached to those shares, be deemed to be varied by
the creation or issue of further shares ranking pari passu
therewith,

8, The Company may exercise the powers of paying commissions
conferred by the Act. Subject to the provisions of the Act any
such commission may be satisfied by the payment of cash or the
allotment of fully or partly pard shares or partly in one way
and partly in the other.

9. Except as requred by law, no person shall be recognised by the
Cempany as holding any share upon any trust, and the Company
shall not be bound by or be compelled in any way to recognise
{even when having notice thereof) any equitable, ccntingent,
future or partial interest in any share or any interest in any
fractional part of a share or (except only as by these presents
or by law otherwise provided) any other raghts in respect of
any share except an absglute right to the entirety thereof an
the registered holider.

10. very merker shall be entitled, without payment, to recewive
within two months after allctment or lodgrent of transfer (or
within such other period as the conditions of issue shall
provide) cne certificate for all the shares of each class
ailotted or transferred to lum or several certificates each for
one or more of puch shares, upon payrent for every certificate
atter the first of such fee t1f any) as the Board may
determane, GBvery certificate shall be under the Seal ard shall
spee1fy the shares to whach 1t relates and the amcunt paxd up
therecn  The Corpany shall not be hourd o 1Goue more than cre
certificate for shares held cowntly by several perscns, ard
delaivery of a certificate to cre of several joint holders shail
ke sufficient delivery to all surh holders,
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it a ghare cortificate be dofaced, lost or deotroyed, 1t may bo
renewed on payment of goeh feo (of any? and on cuch torms 1 f
anyl a5 to evidence ard indemnity and the payment of the
txponses inecurved by the Corpany in investigating evidenre as
the Board thinks fat,

PUKCHASE OF OWM SHARES

Subject to the provisions of the Act, the Company may purchase
1ts ¢wn shares (including any redeemable shares) ard, i1f it 1s
& private company, make a raynent in respect of the redemption
or purchas¢ of its own shares otherwise than cut of
distrmabutable profits of the Company or the proceeds of a fresh
issuve of ghares.

TRANSFER OF SHARES

Subject to such of the restrictions of these presents as may be
applicable, a member may transfer all or any of his shares in
manner authorised by or pursuant to the Steck Transfer Act,
1963 or by means of any other instrument in such form and
executed in such manner as the Roard may from time to time
appreve.  The transferor of the share shall be deemed to remain
the holder thereof until the name of the transferse 1s entered
in the Register of Members in respect thereof.

The Board may, in 1ts absolute discretion and without assigning
any reason therefor, decline to reguster any transfer of any
share, whether or not it :5 a fully paad share.

The Bocard may also decline to recognise any instrument of
tranifer unless the instrument of transfer relates only to
shares of ¢ne class ard is accerpanaed by the certificate of
the shares to which it relates argd by such ether evidence as
the Board may reascnabls recure to show the mght of the
transferor t¢ make the transfer

If the Poord rofuces to regigter a transfer it shall, sathan
™o months after the date ¢n whach the trarsfer was lodged wath
the Corpany, cend to the transferve ngtiece of the refusal.

The registration of trarsfers ray be susperded at such times
ard for guch perieds (nst exceeding a total of thirty days in
any yeari as the Board ray from tame to time determine.

TRANSMISSION OF SHARES

‘AarIncase of tne doath of a morbor th SUIVAVOY Cr Survivors
whore the deceased was a Jeant holder, argd the legal
perscnal representatives of the deccased whore he wag a
swle holder, shall bo the only porsens recogrused by the
Corpany as havaing any title to kus intercss in the shares;
but nothing herein contained ghall release the estate of a
deceased -oint holder frem any Itality 1x respect of any
share which had been Joantly held by ham wath other
persons.




SR i Any porson bacoming entitled to a chare in cansoquence of
-~ : the death or bankmuptey of a morber may, upon such
: : evadence being produced as may from tame to time properly
, ko required by the Board ard subyject as hereinafter
2 -~ provided, elect either to be registered himgelf as holder
e of the share or to have some pexson ncminated by ham
o T registered as the transferee thereof, but the Bocard shall,
3 in erther case, have the same right to decline or suspend
reqigtraticn as 1t would have had i1in the casec of a
transfer of the share hy that member before his. death or
bankruptey, as the case may be.

(c) If the person so becoming entitled shall elect to be
registered himself, he shall deliver or send to the
Company a notice ain writing signed by him stating that he

. so elects. If he shall elect to have another person

A reqistered he shall testify his election by executing to

that person a transfer of the share. All the limitations,
restrictions and provasions of these presents relating to
the rght to transfer amd the registration of transfers of
shares ghall he applicable to any such notice or transfer
: as aforesaid as i1f the death or bankruptecy of the member
. had not ccourred and the notice or transfer were a
) trans fer signed by that membor.

pa ol (d) A person becoming entitled to a share by reason of the
w7 W death or bankruptecy ¢f the holder shall be entitled to the
R same dividonds ard other advantages to which he would be

Y entitled 1f he were the registered holder of the share,

- except that he ghall not, before being reqistered as a

member an respect of the share, be entitled in respect of

’ it to exercise any right conferred by merbersinp in

C relation to meetings of the Company:

ek Frovided always that the Board may at any time give
MR [OtACe requiring any such perscn to elect either to be
regastered himself cor to transfer the share, amd :£ the
- notice 15 ngt complied with wathain mirety days the Board
GO may thereafter withhoid payrment of all divaderds, bomuses

or gther meneys payable in respect of the share until the
e e requirements of the notice have been compiied with

ALTEEATION OF CAPITAL

e {7 The Company may from time o time by ordanary rosolution

E . ta) snoreaso Lts share capital by such sum, to he diwvaded ainto
A shareg of sueh amount, as the resolution shall prescribe;

wy b

(b} econsolidate ard divide all or any of its share capital
I into shares of larger amount than 16 existaing chares;
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ted subject £o tho prowisions of tho Act, cub-divide ito
exusting shares, or any of them, into ghares of gmal’er
amount than is fixed by the Memorandum of Aosociation or
otherwise and the regolution may determine that, ag
batween the shares resulting fros the sub-division of any
ore share, any of them may have any preference or
advantage as compared wath the other or others of them;
and

{d) 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 dimnish the amount of its share capital
by the amcunt of the sharesz so cancelled

Subject to the provisions of the Act, the Company may by
speclal resolution reduce its share capital, any capital
redemption reserve or any share premium account in any way.

The Campany shall in each year hold a gereral meeting as 1ts
annial general meeting in addition to any other meetings ain
that year, ard shall specify the meeting as such in the notices
calling it; and not more than fifteen months shall elapse
between the date of ore annual general meeting of the Company
and that of the next: Provided that, so long as the Company
holds its fixst annual general meeting wathin eighteen months
of 1ts incorporation, it need not hold at in the yeaxr of its
incorporation or an the followiny year. The annual general
meating chall be held at such tame and place as the Board shall

appeoint.,

All gereral meetings other than anmual gereral meetings shail
be cailed extraordinary general meofings.

Tne Board may, whenever it thinks fit, cenvene an extracrdinary
general meetang, ard extraordinary general meetinge shall also
be econvened on cuch reguisition, or, in default, may be
eonvened by such requusiticnmasts, as provided by sectien 368 of
the Act.  If at any time there are not within the Unated
Ringdem suffuicient Directors capable of acting to fom a
quorum, any Jirector or any two merbors of the Company may
convene an extrarmiinary gererdal meEeting an the sare ranner as
neariy as pessibio as that in which meetings may be convened by
the Board,

HL TS
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NOTICE OF GENERRL MEETLNGE

an annual goneral meeting and an extraordinary general nmeeting
called for the passing of a special resolution shall be called
by at least twenty-one days’ notice given to all members
entrtled to attend amd vote at such meeting and a meeting of
the Company other than an annual general meeting or a meeting
for the passing of a special resolution shall be called by at
least fourteen days’ notice vrn writing to all members entitled
thereto., The notice shall e exclusive of the day on which it
1g served or deemed to be served ard of the day for whach it is
gaven, and shall specify the place, the day and the hour of
meeting and, in case of special business, the general nature of
that busaness, and shall be given in the manner provided by
these presents or in such other manner (if any) as may bhe
prescribed by the Company in general meeting. Every Director
and the Auditors of the Company sh2ll be entatied to receive a
copy of such notice.

A general rmeeting of the Company shall, notwithstanding that it

13 called by shorter notice than that specified in these

presents, be deemed to have been duly called if it is so

agreed: -

{a) wn the case of the annual general meeting, by all the
members entitled to attend and vote thereat; and

tb) 1n the case of an extraordinary general meeting, by a
majorty 1n numbar of the members having a right to attend
and vwote at the meetang, being a majorzty together holding
not less than 95 per cent in nominal value of the shares
girving that right.

The accidental cmission to give notice of a meeting to, or the
non~recerpt of notice of a meetang by, any person entitled to
receive notice sholl not invaladate the proceedings at that
meering.

PROCEEDINGS AT GENERAL MEETINGS

il husiness shall be deermed gpecaal that is transacted at an
oxtroopdinary general mceting, arnd also ail busaness that is
transacted at an annua. gencral roeting wath the excegtion of
dcclarang a divaderd, trne corsideraticn of the accounts and
baiance cheets and tho reports of rhe Board and of the Auditors
ard the apperntment of, and the famuing of the reruncration cf,
the Auditers,

No busaness shall be Lransacted at any gonoral meeting unlese a
guorum 18 then present, Subject to the provasions of the Act
and save ag herein othoerwise provided, two merbers present in
person or by proxy, and entitled to vote upcn the business
being tramsacted, shall bo a queorum
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If within fiftoen minutes from che timo appointed for the
meeting a quorum 18 not present, or 1f during a meeting a
quorum ceases to be present, the menting, 1f convened pursuant
to section 3638 of the Act, shall be dissolved; in any other
ease 1t shall stand adjournied to the same day in the next weck
at the ~ame time and place or to such other day and at such
other time and place as the Board may determine. If at such
adjourned meeting a quorum as above defined 15 not present
within fifteen minutes from the time appointed for the meeting,
the member{s) present shall be a guorum

The Chairman (if any) of the Board shall preside as Chalrman at
every general meeting of the Company or, if there is no such
Chairman, or xf he shall not be present within five winutes
after the time appointed for the holding of the meeting or is
unwilling to act, the Directors present shall chocse one of
their numbexr to be Chairman of the meeting,

If at any meeting no Director is willing to act as Chairman or
1f no Dirxector is present within five minutes after the time
appointed for holding the meeting, the members present and
entitled to vote shall choose one of their number to be
Charrman of the meeting.

The Chalrman may, with the consent of a meeting at which a
quoxum 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
other than the business left unfimshed at the meeting from
which the adjournment tock place. W%hen a meeting is adjourned
for tharty days or more, notice ¢f the adjourned meeting shall
ba given as in the case of an original meeting. Save as
aforesaid, it shall not be necessary to give any notire of an
adjournment or of the business to be transacted at an ad;ourned
meeting,

Sul.cect to the provisions of the Act, at any gereral meetang a
resolution put to the vote of the meeting shall be decided cn a
show of hands unless a poll 16 (before, or ¢n the declaration
of the result of, the show of hands) deranded by the Chairran
cr by any member present in persen or by proxy and entitled to
votke upon the husiness beang transacted.  Unless a poll is duly
demanded, a doclaraticn by the Chairman that a resoluticn has
en @ snow of hands been earried, or carried unammously er
carried ¢r not carried by a particular majeority, or lost, and
an entry to that effect in the mnutes of the meeting shall be
conelusive evadence of the fact wathout proof of the number or
proporticon of the votes reccrded in faveur of or against such
regsolution

Except ar provaded in Artacle 35, 1f a poll i1s duly demanded 1t
shall ke taken at such time and in such manner as the Chairman
direocts, and the result of the poll s:all be deemed to be the
resolution of Lhe meetaing at which the poll was demanded.
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in the cage of an equality of votes whether oa a ghow of hands
or on a poll the Chairman of the moetiny at whieh the show of
hands takes place, or at which the poll 18 demanded, shall not
have a secord or casting vote and the resolution ghall be
dociared to have been lost,

A poll demarded on the election of a Chairman or on a question
of adzouwrnment shall be token forthwith A poll demanded on
any other guestion shall be taken at such time as the Chairman
@f the meeting directs, and any business other than that upon
which a poll has been demanded may be proceeded with pending
the taking of a poll. The demand for a poll may be withdrawn
at any time and a demarnd so withdrawn shall not be taken to
hava invalidated the result of a show of hands declared hefore
the demand was made.

Subsrct to the provisions of the Act, a resclution an writing
circulated by the Board ard signed by all the members for the
tim2 king entitled to receive notice of and to atterd and vote
at general meetings (or being corporations by their duly
authorissd representatives) shall be as valid and effective as
1f the same had been passed at a general meeting of the Company
duly convened and held. Such resolution may be contained in
one docurent or in several decuments in like form each signed
by one oz more of the members or duly authorised representatives
concerned,

VUTES OF MEMBERS

Sutpect to any rights or restricticns for the time being attached to
any class or classes Qf shares, every member present in person or by
proxy shall on a show of hands have ene vote and cn a poill have one
vote for each shave of which he 15 the holder,

In the case of joint holders the vote of the senior who tenlers a
vote, whether in person or by proxy, shall be accepted to the
exelusion of the votes of the other jeint hoiders; and for thas
purpese gemorsty shall be derermuned by the order in which the
names starnd in the Regigter of Mormbers,

A momber in zespezt of whem an erder has bexn rade by any competent
egurt by reagen of mental digorder, may vote, whether eon a shew of
hards or on a powl, by s recervor or other porsen authomssd in
that behaf by that court, «ho may, en a poll, vote by proxy.
Evidence to the satisfacticn of the Board of the authority of the
person claiming to exercige the rignt %o vote shall be deposited at
the Gffice or at such cther place as 15 specafied in accordance with
these pregents for the depesit of instruments of proxy, not less
than 48 heurs hefore the time appeinted for holding the meetang or
adjcurned meeting at which their right to vote is to be exercised
and in default the rmght to wote shaul not bo exercisable.

Unlegs the Beard othermwige determines no mesber shall be entatled to
vote at any general meeting an recpest of any share held by mam
unless all ecalls or other sums presently payable by him in respect
of that share have been pad,
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Mo ohiection shall be raised to the qualificaticon of any voter
oxzept at tho seoting or aljourned meoting at whaeh the vete
u:sfe;*tm} o 10 gLven or tendered, and overy wvote nct digallowed at
guch meetaing shall be valid for all purposces.  Any cuch obpection
made 10 due time shall ke meferred to the Chasrman of the mcoting,
whose decision shall be final amd conclusive,

PROFIES
W oinstrument appeanting a proxy shall be 1n wrmting in any asual
form or 1n any other form whach the Board may approve, under the
hand of the appointor or of his attorney duly authorised in wnting
or, +f the appointor 156 a corporation, either urder seal or under
the hard of an officer or attorney duly authorised. 2 proxy rued
not be a member of the Compuny.

The instrument appointing a proxy and the power of attorney or cther
authoraty (£ any) under which it 15 signed or a copy of that power
or authoraty certafied notarmally or in some other way approved by
the Board shall be deposited at the Offace (or at such other place
as 15 specified for that purpose in the notice convermang the
meeting) bafore the time for holding the meeting or adjourned
meeting at which the perscn named in the instrurent proposes to
vote, or, in the case of 2 poll taken subseguently to the date of a
meeti.g or adjouwrned meeting, before the time appoanted for the
taking of the poll, and in default the instrnuent of proxy shall not
be treated as valid,

A vote aiven in accordance wath the terms of an instrument of proxy
shall be wvalid notwithstanding the previcus death or insamty of the
principal, er revocation of the instrument of proxy or of the
authority urder which 1t was executed, or the transfer of the share
w0 regpect of which the instrument of proxy 15 qiven, provided that
no wnrimaticn in writing of such death, ainsamity, or revocatien as
foresard shall have been receyved by the Corpany at the Office or
Ul trans "‘e: shall *1@‘: have been registered before the commencement
£ the mooting cr adrourned meeting abt which the pyoxy s used

DT Ay
S AT 3‘ TP NG
ok L)

=i e
waltian
L1

-y
-~
rerhor of the Corpany may, by
ror govermang body, autmr—“
z-ret* g @.,

a CoTpany

3 5
ooy
)

p]

o«

b

i

2
¥ore

P2 !
¥

e

[

¥,
-
-

&

-
v

i
;

3 O o
Ll LR
Q,’,}, 4
by b2

Py p

rOLIOGONtAtive AL any he
& .bom of the Coopany, and the porscn so
gha’l be em:':.:l o exercise the same powers ¢n behalf
Cration whuch ho represents m that corporaticn could
£ 1t were an indavadual rew of the Corpany. A

of tho m":pa*ay wili be desmed To be

S T

Lot
#d

Q @iy
mcfﬂpng
~ 54
WO e
& =

Ed;

(D(sf_o

o ok

MR LR

=

OXEITAS
corporation which 10 a merber

present in person by i1ts ropresentative duly avthorised undex t‘b-
Articlie and all roforences in theso prosents to a member or membeors
present in persen ghall be construed accordingly.
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PTRECTORS

"1 Unless and until otherwise doetermined by the Company i1n
general meeting the Directors chall not be less than two
and not more than thirty in number,

(2} The Company ‘n general meeting may appoint any person
to be a Director cither te fill a casual vicancy or as an
addrtron to the eristing Directors. Without prejudice to
the power of the Company in woneral meeting (but subnect
to any limtation for the time being on the total number
of Directors) a person mav also be appointed to be a
Dirrector (eirther to f11! a casua) vacancy or as an
addition to the existing Directors) either by resolution
of the Board or by instrument in writing executed by or on
behalf of a member or members of the Company holdang a
majority of the shares of the Company for the time being
carxying the rght of veting at general meetings.

The remuneration of the Directors shall from time to time be
determined by the Corpany in general meeting. Such
remuneration shall be deemed to acerue from day to day. The
Directors may also be paad all travelling, hotel and other
experses properly incurred by them in atterding ard returning

mom meetings of the Boaxd or of any committee of the Board or
general meetings of the Corpany, or in connecticn wath the
business of the Company.

A Director shall, notwathstanding that he is vot a merber, be
entitled to atterd a@ speak at any general meeting and at any
Geparate meeting of tae holders of any class of shares in the

Comrpany'.

Subject to the provasions of the Act, a Director of the Company
ray be or bocome a director or cther officey of, or otherwise
iacerested 1n, any company promoted by the Corpany or an whach
the Cerpany may be intorested as shareholder or ctherwise, ard
no such Qirector shall be accountable %o the Corpany for any
rersnorotion cr other besofuts receaved by ham a9 a divector or
officer of, or frov Kis 1ntoress in, guch cther cgrpany wiless
5 e -

the Cgmpany othorw.ne Qire

Sub,ect to any gporial provesacns of has appointhont limisn
the tem of mo tenure 3f office, evory Duirector for the tume
being of the Corpany howscover agpeinted, shall romasn a
diroctor untii Ko varates cffice pursuant to the provasicns of
thenn progonts.

BORECAT NG POWERS

The Board may £rom time B9 farmo at ats gretion exercaise all

8
the powors of the Torpany $© CITOW OF Iase or secure the
payment of any cum or swa of meney for the purposes of the
Carpaty.
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Tho Board may ralse, or pesu.s the payment or repayment of,
push gum or sums in ouch manner and upen nuch terra ard
corlitions in all respeets as it thinks fit and, in particularn,
by the 1ssue of debentures of the Company charged upon the
undertaking and all or any of the property (both present and
future) and the uncalled capital of the Company for the time
hoing

The Board shall cause a proper reg.ster of charges to be kept
in acgordance with nection 407 of the Act and snall duly comply
with tho requirements of sections 395 to 400 (both inclustve)
of the ¢t 1n regard to the reqistration of charges therein
specified and otherwise.

PCWERS AND DUITES OF THE BCOARD

The monagement of the business of the Company shall be vested
in the Board which, ain addition teo the powers and authoraties
Iy these presents or otherwice expressly conferred upcn it, may
exercige all such powers and do all such acts and things as may
be exercised or done by the Company and are not hereby or oy
gtatute oxpressly directed or regquired to be exercised or done

+ the Company in genera. meeting, but subject nevertheless to
the provioacns of the Act and of these presents and to any
requlations, bewng not incensistent with the aforesald
provisions, from time to time made by the Compeny in general
meating:  Provided that no regulatiens so mede shall invalidate
any prior act of tho Board which would have been walid 2f such
regulatien had ast been made.

The Board may from time to tzme and at any tame by power of
attorney appeint any corperation, firm or porson or body of
rormons, whethor normanated dareetly er andirectly by the Board,
ko be tho attorney or attorneys of the Corpany for such
purposes angd with such powers, authorities and duasereticons {not
exzecding thoso vested in er oxercigablo by ths Board wder
ehieso presents, and for such peried ond oukjest to ouch
~opdi®.ans 85 LY may cheok -:E;t,a an'a any s‘u.ﬂh ponrs of attemey
P COREALE SuTh pESvssiens fop the prorerticn and cocnverience
CE porscns dedann wirh r:p G-u:ra*z arroEney &5 the Board smay
thenk £2r and Oy QAL0D QUERCRIGE A%y CUTh ALtoEROy to @nE.;Cg_ﬁZ"‘
a:t cr ony of she pemrs, autheritaes ond daserotiens woated 2
e

‘ ny Cay oxefewse the powern conferoed by secticn 39 of
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The Corpany ray evorsaoe the powers canforred upon the Cxpany
by ococtagn 26& of the Act wtd Z‘&l”ﬁi‘fi to the xoepingy of an
cverseas branch reagicter ond tho f‘mvﬂ sy 4 (subject to tho
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N Director who is in any way, whother directly or
wndireckly, interested in a contract or propoeed coatract
with the Company shall declare the nature of his interest
at a meetang of the Board in accordance with section 317
of the Act,

Subject to the Act and provided disclesure has

been made in accordance with (1) above, a Director shall
be at liberty to vote in respect of, and may b2 counted in
the cuorum required at any meeting for the consideration
of, any contract or propcsed contract with the Company in
which he is directly or indirectly interested, other than
a contract of employment between himself and the Company.

A Director may hold any other office or place of
profit under the Company (other than the office of
Auditor) in conjunction with his office of Director for
such period and on such terms (as to remuneration and
otherwige) as the Board or a Managing Director or the
Company in general meeting may determine,

Board shall cause minutes to be made in books provided for
purposea: -

of all apporntments of officers made by the Boaxd;

of the names of the Directors present at each meeting
of the Board and of any commitiee of the Board;

of all rcsolutions and proceedings at all meetings of

the Company and of the Board and of any such committee as
aforesaid;

VACATION OF CFFICE

offico of o Darcetor chall be vacated if the Dizector -

coases to be a Divestor by 7. tue of cectacn 291 or 293 of
the &ct or becames prohibited by law frem being a
biroctor; er

boecomes bonkoups or makcd any arrangoment or corposition
with hig eroditors generally; ox

bocernss of ursound mind; ox

regigng hio offuceo ly notaco to the Company; or

18 removed from office by an dnstrumeat Ain wnbing
oxecuted by or on bohalf ¢f oordr.xs of tho Corpany holding

a majerity of the shares of the Corpany for the taime being
carrying tho raght of woting at goneral neetinss.
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PROCHEDINGS 0F ‘THE BOARD

Subject to the provisions of these presents, the Board may meet
together for the despatch of business, adjourn and otherwise
requlate 1ts meetings as 1t thinks fit, Questions arising at
any meeting shall be decided by a majority of votes, In the
case of an equality of votes, the Chairman shall not have a
sacond or casting vote. A Director may, and the Secretary upon
the request of a Director shall, at any time convene a meeting
of the Beard. it shall not be necessary to give notice of a
meeting of the Board to any Director who for the time being is
out of the Umted Kingdom

The quorum necessary for the tra'saction of the business of the
Board shall be fixed by the Board and, unless so fixed, shall
be the presence in person of two Directors or alternate
Directors appornted under these presaents.

The continuing Directors may act notwithstanding any wvacancy in
their body, but, 1f ard so long as their number is reduced
below the nurber fixed by or pursuant to the provisions of
these presents as the necessary quorum of Directors, the
continung Directors or Director may act for the purpose of
increasing the nurber of Directors to that number, or of
summoning a goneral meeting of the Cormpany, but for no ¢ther

purpese.

The Boaxd may elect a Chairran of 1ts meetings ard determine
the period for which he 10 to hold office; but 1f no such
Chatrman 1 elected, or if at any meeting the Chairnman is not
precent withan five minutes after the tame appoanted for
holding the same, the Directors present may chocse on of their
nurhor to be Chasrran of the meoting,

The Poard ray delogato an g @.‘Z LIS POWOrs o coremttecs
ezasLoting cﬁ such merber or mesbors of 1':5 hody a5 1% thunks
EFir Ay compattee g9 "cw phall, wn *& exorcige of the
EUWeES 00 Jmegutej cenfocrn o any *tgma:;cm thot may be
wrpesed en 't by tho Boarsd
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A resoluticon i wroitang signed by all tho Directess for the
time being for by their reopective alternates appointed urder
theoe presents with authority to oign such regolution) or by
all the members of a committee for the time heang ghall be as
vaiid and effeoctual as 1f 1t had been passed at a meeting of
the Board, or, as the cagse may be, of such committee duly
called ard constituted., Such resclution 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
concerTed,

All acts done by any meeting of the Board or of a committee of
the Board or by any person acting as a DLrector shall,
notwrthstanding that 1t be af*orvards discovered that there was
some defect in the appointment of any Director or member of
such committee or person acting as aforesaid, or that they or
any of them were disqualified or had vacated office, be as
val:id as 1f every such person had been duly appointed or was
not disqualified or had continued in office.

Subyect to the provisions of the Act, the Company in gereral
meeting may award gpecial remuneration out of the funds of the
Company to any Director going or residang abread an the
interests of the Company or undertaking any work additicnal to
that usually regquired of directors of a company simlar to the

MANAGING DIRECTORS

The Board may from fime to tame appoant one or more of 1ts body
to the office of Managung Darector for such period and on such
terrs ag st thanks fit ard, subject to the terms of any
agreoront entered 1nte ih any particular case, may reveke such
appeintmont A mmgmg Director chall ipse facto cesse to ke
a Manngang Sireeter if he ecases for any cause to held the
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ALTERNATE DIRECTURS

any Dairector iother than an altornate dirsctor) may ot any tame
appoint one or more pamons, whother Diroectors or not, to ‘s 9
alternate Director of the Company in hag place and may at -
timg remove from office any altermato Director so appiinte oy
him.  An alternate [irector shall not be entitled as such to
receive any remuneration from the Company, but he shall be
entitled to perform in the place of his appointor such of the
functions of his appeintor as a Director of the Company as his
apporntor shall by the instrument of appointment preseribe,

The same person may be appointed as an alternate Drrector by
any number of Directors. An alternate Director appointed for
the purpose of attending and voting at meetings of the Bcard
shall be entitled to receive notaces of all such meetings and
any altermate Director (but, in cases where a Director has
appoirnted more than one alternate Dire<tor, onl 7 cie) shall be
entitled to atterd and be counted in the quorum ard vote at any
such meeting at which his appointor is not present. An
alternate Mirector shall have a vote in respect of each
appowntor 1in whose place he 15 entatled to vote and (af himself
a Drrector] may exercise such vote or votes in addition to his
own vote at a meeting

Provided always that nothaing in this Article shall enahle
thz Chairman or a Managing Director to delegate to an alternate
Oirector any of the gpocial powers or authoritiez vested an the
Charrran ¢r such Managang Director as the case way be by these
presents or by the Board or shall enable rore than one vete to
be cast at any meeting of the Board on behalf of the same
appelRtor,

All apporintrmonts and romevals of altornato Directors chall be
effected by irotrument sn writang under the hamd of the
Oireetor making or revoxang cuch agpointmont and chall take
effeet upon such snotrument boing ieft at the Office or on such
later dato as ray bo ppocsfeed in surh instrumont, An
altornate Cirector shall spoe fects ceaso tc be an altemate
Girector if his appeinter ceases for any ronscn o be a
Brroctor

wne Cecretory ohaui bo appeiared by she Board fer ouch terr, a
Such YomuaeratLen ot Spem Surh conditachs 05 A% may thank fuin;
and any Socretary oo oppussted may bo pem ;

5o

A provaoien Cf the Avt ¢r of these gresests sCRnATminy o
auther ~ing a thasg 20 oo dune by 08 9 a Dixcrtor asd the
Secrotary ghal. aut Do saticficd by uto bewng done £y or €0 the
Same porsen acting peth o3 Durcctor aad as, or An ghate of, the
Seerntary.

£
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THE GFAL

The Board shall provide for the cafe custody of the Seal. The
Seal shall o used only by the authority of the Bgarxd or of a
Managing Drroctor or committee of Directors authormsed in that
behal £ hy the Board, and every instrument to which the Seal
shall be affixed shall be signed by a Director ard also by the
Secrotary or by a second iiroctor or by some Ither person
appownted by the Board for the purpese.

DIVIDENDS RND RESERVES

Subject to the provisions of the Act, the Company in general
meeting may from time to time declare dividends, but no sucn
divridend shall exceed the amcunt reccamended by the Board

Subnect to the provisions of the Act, the Epard may from taime
to time pay to the members such interim dividends as appear to
the Board to e justified by the profits of the Company
avarlable for distribution

Except as atherwase provided by tho rights attached to shares,
all dividends shall be declared and paid according to the
ampunts paid up on {he shares on which the divadend is paid ard
shall be apporticned and pard proporticnately to the amounts
paad up on the shares durine any portion or portions of the
period in respect of which the divadend 23 paid

The Board may deduct from any dividend or other moneys payable
to any member in respect of a share all sums of money (1f any)
presently pavable by hum to the Commany in respect of that
share.

Any general meoting deelaring a dividend may upcn the
recormmendation of the Beard darest payment of such davadend
wholly or partly by the digtmbuticn of specific assets and
whore any difficelty ariges in regaréd to such diotraputicn the
Board may cottie the game a3 at thiaks oxpodient, and, in
particuiay, ray iooue fractigral cortaificates and fax the vaive
for dustribution of puch pporafie 2s5ets or any part thexeof,
argd moy detorrune that cash paymonts shall b rade o any
mombors upon tho fecting of tho value 50 fuxed am oxler O
adsust the zights of rorbors, amsl may vest any such opecafie
ABGOS A0 LEUGTCES 43 iy Gecm expodiont to the Beand

any dawvedend may bo poud by chegue ¢r warzast gent thiousgh the
post direct 5o the regiotered oddress of tho holder er, in the
case of cesnt holdems, to tho rogistored sddress of that cne of
tho 10int hoidorn who o furst named on the Rejuicter of Merders
or *o guch pemsen ard o such addwess oo the holder or jaint
holdors may an woatang frem tare O tasd dixoct.  Bvery such
cheque or wargant chall be modo payable to the crder of the
porsen o whem Lt ag semt.  Any <n0 cf S or moxe joant
holders may guve effectual receaptn for any davidends payakle
in respost ¢f the gharen held by then &3 jeint holders.
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o davidend shall bear iaferest against the Company.

The Board shall cause accounting records to be kept in
accordance with the Act,

Tha accounting recoxds shall be kept at the Office or, submect
to the provisicrs of the Act, at such other place or places as
the Board thinks fit, and shall always be open to the
inapection of the officers of the Company.

The Board shall from time to time determine whether and to what
extent and at what times arnd places and under what conditions
or regulations the accounting records of the Company or any of
them shall be copen to th. inspection of members not being
Directors. No rember [(not heing a Director) shall have any
right of inspecting the acccun~ing records of the Company
except as conferred hy the Act or authorised by the Board or by
the Company in general meeting,

CAPITALISATION OF PROFITS AND RESERVES

The Corpany in general meeting may by ordinary resoluticn, upon
the recommendation of tho Board, resolve that it is desirable
to capitalise any sum representing or forming part of the
profits of the Company or standing to the credit, or forming
part of the amcunt standing to the credat, of any of the
Company” 8 accounts or reserves ard accordingly that such sum be
apporticned ameng the merbers who would have been entztled
thereto famd in the proporticns in whach they would have been
se entatled) 1€ 1t hod been distributable by way of davadend
and kad been go distmbuted, on cc'%d;t*cn that the same ho not
pa:d in cash but be applied ¢n thear behalf in manner
following, thoat 18 to say -

far  1f the sum oo caprtalised had boen dagtrabuzable
by way of dividend, eather in or t@m:&s PAVANY Up any
arcunts for the timd boing ungad ¢n any cshares held by
Su'«‘h. r”’ﬁ““lﬁ respectively or in payang up an full umssued
GhRzes oy c.ebemwm of tho Corpany to be allctted as
‘,uuy gancl to such mesbers an the pre p@"&.@m aforesaxd,
ar pagtly i =he ero way and partly in the other; or

tBy af the sum oo capataliced had not boen duistributable

by way of "“*’J’ Gosd, caiy 1% payang up sk Hil umssued
hares cf eho Cerpry o bo allorted as fully paid to such
merhers sn the propertiens aforesand

[ve]

and the 3card ohail guve offest to suczh resolution
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Whonever a regoiution pursuant to tho taot preceding Article
has been passed, tho Board chall make all appropriations and
applications of the sum or oums to be caprtalised and all
allotments and imsues of fully paid shares or debontures (i1f
any) and, generally, shall do all acts and things required ro
gquve affect thereto, with full power to the Board to make such
provision by the issue of fracticnal certaficetes or by payment
1n cash or otherwise ag 1t thinks f£2t for the case of shares or
debontures becoming distributable in fractions, and also to
authorise any person to enter on behalf of all the members
entitled thereto into an agreement with the Company provading
for the allotment to them respectively, credited as fully paid
up, of any fHurther shares or debentures to which they may be
entitled upon such cepitalisation, or (as the case may require)
for the payment up by the Company on their behalf, by the
application thereto of their respective proportions of the sums
resol yed to be caprtalised, of the amounts or any part of the
amounts remaimnpg unpaid on their existing shares, and any
agreement made under such authority shall be effective and
nding on all such merbers.

HITICES

A notice may be given by the Company to any member either
personally or by serding it by post addressed to him at has
registered address, or {1f his registered address 15 not within
the United Kingdom) at the address (af any) within the Umted
Faingdem supplied by him to the Corpany for the gaving of nctice
to hm

A notiee may bo qiven by the Company to the jcaint holders of a
share by quvang £he notice o the joint holder fimt named in
the Reguoter of Mombers in respect of the share.

A notieo deiivored qr sent by post to the registored address of
a member puroudnt to these presents chall, notwathotanding thar
the meobor bo thon depd, bankrupt or montaily disordered and
whether or not tho Corpany ke notuce of the depth, bankrupte
or mental dwsopdor bo deermed to have beon qaven an respect of
any share remotersed 1a the aomwe of the merber as sole or joant
holdor A notico 50 given shall be decoed o suffuicsont ngtico
to all peroons wntepented whethor soamtly wath o oo claimang
thrguah or underp tho pesher) La the share.

vhoro a rorsce 19 gont, by shatovor class of post, cerwce of
the notice chans be decmed %o bo eftccked by preporny
addeessing, progayang, and posting & iottor conmtanming the
nersce, and o have bean effected (unless actually recesved
pariior) at tho oxparaticn of twonty-fowr hours after the
Loktor contaamng the camn 10 pootod.
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Notice of avery gencral meeting shall bo given to all pocsons
gpecrfied by the Act or in theso presents in any manner
horeinbafore authoriged except those mesbers whose reqioterced
addregs 1a not within the United Ki-iom and who have not
supplied to the Company an address within the United Kingdom
for the giving of notices to them A member present, either in
person or by proxy, at any meeting of the Company or of the
holders of any class of shares in the Company shall be deemed
to have received notice of the mecting and, where requisite, of
the purpcses for which it was called.

WINDING UP

If the Company shall be wourd up, the liquidator may, with the
sanctaion of an extraordinary resclution of the Company and any
other sanction required by the Act, divide amongst the members
in speciae the whole or any part of the assets of the Company
ard may, for guch purpoce, cet such value as he deems fair upon
any property to be divided es aforesaid ard may determine how
such division shall be carried cut as between the members or
different clagses of members. The liguidator may, with the
like sancticn, vew.* the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories
as the 1 .gqudator, with the like sancticn, shall thaink fit, but
5o that no membor shall be cormpelled to accept any assets
whereon there 1 any liability.

Any Director, Agent, Auditer, Secrctary or ¢ther officer for
the time being of the Corpany may, with the authority of th
Corpany in general meeting, be andemmfied cut of the assets ef
the Corpany against any liabality incurred by ham an defending
any procecedings, whether eival or ecmamanal, an which judgment
15 given in hus favour, or in which ho i5 acquitted, or an
eonnecticn with any opplicatagn under sestion 727 of the Act in
which rolief 1o granted to him by tho Court.
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THE COMPANLLS ROTS 1985 ¢ 19488
COMDPANY. LIMLIED BY SHARKS
TECVAC [EMITED

MENT

[ SR Yiaars ey g

(filed purmuvant to Section 380 of the Companies Act 1985)

We, the urdersigned, holding boetween us the whole of the issued 266, 666
Ordinary Sharves of £1 each and the whole of the issued 26,666 ' P
Ordinary Shares of £1 each in the capital of TECVAC LIMITED hereby
consent to the passing of the Resolution set cut below at the ANNUAL
GENERAL MEETING of the Company to ke held on Froday 1 Jdune 1990 and to
the variation, molification alteration or extinctinn of our rights
occasioned thereby.

RESOLUATON
THAT each of the 26,666 ‘B Ordinary Shares of £1 each in the authorised
capital of the Company all of which shares are issued and fully paid, be
converted into one Ordinary Share of €1 cach ranking pari pasu with the
oxicting Ordinary Shares in tho capital of the Company, as a result of
which the authorined capital of the Company shall comprise 1, 026, 666

Ordinary Shores of £l each of one closs of which 294, %%2cuch shares are
ssued ard fully paid up.

Bated the 1 day ef Iluwe 15950

For and hal £, of SHELT, VENIURES U K LIMITED
()4 on boﬂf;,;;) lu;:"y [VRES U, K M
# PPy .

""'“"““""".;i;'f
£

Por and on bohalf of $WOY BLOCE NOMINEES LIMTSED
Lt e
weoeeetEreaRe Nt R eC ot UKDL  BOb (g6 a

Scrrotary

D UREGH /88501 P, DOC/E0A

&




COMPANIES FORM No 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986

Te the Registrar of Companies For official use Company Numbr+-

Name of Company 1476898

TECVAC LIMITED

gives notice that the company’s new accounting
reference date on which the current

accounting reference period and each Day Month
subsequent accounting reference period of

the company is to be treated as coming, or 31 0] 111
as having come, to an end is

Day Month Year

The current accounting reference period of
the company is to be treated as SHORTENED 3]0} 1)1 1] 9| 9| 0O

and will come to an end on

If this notice states that the current accounting reference period is to
be extended, and reliance is being placed on section 225(6)}(c) of the
Companies Act 1985, the following statement should be completed:

The company is a [subsidiary][holding company] of
company number )
the accounting reference date of which is

If this notice is being given by a company which is subject to an
administration order and this notice states that the current accounting
reference period of the company is to be extended AND it is to be extended
beyond 18 months OR reliance is nmot beina placed on secticn 225(6) of the
Companies Act 1985, the follewing statement should be cempleted:

An administration order was made in relfTi0i to The cexdany on

¥

and it is still/in fog:e. 3@@@&&
i'/:j ¢ ~1 a}" 7 | a )
Signed & [ AT Designat ' pate 38 NOV 1500

TR T

Presentor’s,ﬁame,'address For official use
and referende (if any): | General sectien Post yoom

C T D MORIARTY
Shell«Mex House

Strand CONFN 30008 |
LONDON e
MC2R ODX 1w 390

=T

CHAPP
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COMPANIES FORM No. 123

Notice of increase
in nominal capital
mfgt:nda not Pursuant to section 123 of the Companies Act 1985
this margin
To the Registrar of Companies For official use Company number
Plaase complate —r =7 ==
A RN 1476898
bold block lottaring Name of company - - -
“Insert full namo » TECVAC LIMITED
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated__12 Decenhier 1990 the nominal capital of the company has been
increased by £ 473,334 beyond the registered capital of £ 1,026,666 ]

1The copy muct be A copy of the resolution authorising the increase is attached.t
printed or in somo

g;hfga",'g;‘hﬂ‘,’;’""“d The conditions (e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follows:

Ordinary shares of £1 each ronking in all respects pati pascu with the
existing Ordinary Shares in the copital of the Company

Please uck hereif
contnued overleal

Drsignationd

Ristaoae Burec toa
Lancaelany
At

Secretary P2 14 Decesber 1950

M)
;qa’ wmlure Recovor
Pt Preseator's nadio, cddress and Far olfize) uso

seforonce Gf ouy).

Cenel gocton | Pest reem
1
1D Murrorty i
§ Savay [PRase .
Vendon  WE2ZR 0DY I
b

Rets WAG/G " g

fZZ7E22 0




PG ‘o
. : Company No 1476398

N s THE COMPAMIES ACTS 1985 TO 1989
PRIVATE OOMEANY LIMITED BY SHARES
ORDIXNARY RESOLUTTCNS
or
TECVAC LIMITED

-------

Pagsed the 12th day of Decerber 1990

P At an EXTRRACRDIMNARY GENERAL MEETINZ of thu above-named Company

¢ duly convened and held at Shell-lMex House, Strand, London WC2R 0DX
AV on Wednesday the twelfth day of December 1990, the subjoined
PR resolutions were duly passed as ORDINRRY RESOLUTIONS:
it RESOLUTLONS
~E‘ / ‘:‘
, . 1, That the authorised ghare capital of the Corpany be incressed
< frem £1, 026,666 to £1, 500, 080 by tho creaticon of 473,334
RN additionol Ordinary Sharcs of £1 cach xanking in oll respects
‘ 5 pard posgu with the exdoting Ordinary Shores in the cepital of
N the Company.
o T 2. That with offcst fron the tiro of tho pasoing of this
o ; rcoolution the direstors bo and axo herchy gonovally and
v unegrditionally authorised, pursuont to Scetien 80 of the
- Cempanics Act 1905, to allet zolovant ccsuritics (as defined in
o the cald Sectien 80) up to o moxirun of £154,000 at eny tiro oz
T tires duzing tho pesied of fiveo years £rom tho dato hexeof and
oL o at any kioe thorcnftor pursunnt to any effor ox egrecnent made
. ! by tho Cerpany bofexo tho oxplry of this autherity.
) o ,_A) / J
| & / A
* T ey
Q . d e
o + ! » - :
£s MREGS /BERO2I. DOCL 16 ‘ ey




Conmparry No 1476598

THE OOMEANTES ACTS 1985 T0 1989

PRIVATE COMPANY LIMITED BY SHARES
ORDINARY RESOLUTTORS
oF
L TECVAC LIMITED

Passed the /! ﬂ'day of January 1991

At an EXTRAORDINARY GENERAL MEETING of the above-named Company
i duly conivened and held at Shell-Mex House, Strand, ILondon WC2R 0DX
E on Thursday the tenth day of January 1991, the subjoined reselutions
L were duly passed as ORDINARY RESOLUTTCRIS:

¥ ‘ RESOLUTICNS

. 1.  That the authorised ghare capitol of the Corpany be increased
Y from £1, 500, 000 to £3,500,000 by the creakicn of 2,000, 000

L additional Ordinary Shares of €1 each ramddny in all respects
e pari passu with the existing Ordirary Shares in the capital of
L g the Com .y

o 2. That with effoct from the tims of tha posnimy of +b 5

} e resolution the dircstors bo and axe hexeby eoner: | wpl

N unconditicnally authorised, pursuank to Scohion 8y ¢ &9
i Companies Ast 1985, to ollet rolevant sccwrdties {es defined in !
Y the said Sectien 80) up to a mudme of £2,000, 00 at any tire
S or times during the pordod of fivo yenro £rom thoe date hercof

e and at any tiro thoreaftor pursuont to any offer or agrecment
. mado by the Cerpany bofowo thn oxplxy of this authority.

Y L: UKLG6/86B0O2H. DOC. I6




COMPANIES FORM No, 123

Notice ofincrease
In nominal capital

:jﬂfg?ndo not Pursuant to section 123 of the Companies Act 1985
this margin
To the Registrar of Companies For official use Company number
IPla]r;slo comfpmbol F=T == n
eglbly, prefarably
in black type, or L _ i - 1 _ _! 1476898

bold block fottaring Name of company

*Ingert full name . TECVAC LIMITED

of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 11 _January 1991 the nominal capital of the company has been
increased by £2.000, 000 beyond the registered capital of £ 1,500,000

1The copy must be A copy of the resolution authorising the increase is attached.t

printed or i gsomo

g;hfg‘;ﬂg;;‘,’g;m’“’ The conditions {e.g. voting sights, dividend rights, winding-up rights et:.) subject to which the new

shares hava been or are to be issued are as follows:

Ordinary charec ef £1 eoch ranking in all rezpeets pari passu with the
exioting Ordinory Shares in the eapital of the Corpany

Floase tck here if
continued overleaf
? .
Yhaeet 2o by Signod ol ; “’/@\@ 4 Dosignonons Sceretary pate !l Jonuary 1991
Leoroka . AL I‘ﬁ
Adlim Ty
Al B
f{{;;m et Presentor’s name! address and Fer oSzl uze
refarence (f any) Gererel corerm | Pest ném;;
1B Marrarty - ‘
5 bavey Place ‘
FONION |
LR 1y .
Robs UK G/6 |
! 1
|
‘|
|
e N T S R
T ms BN onene €t SRR Dlr e R Y e n W £RY ISIFEZdon
467 EM
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TECVAC LIMTE 3

A

Company Numbgé/1476898

SPECTAL RESOLUTIONS of Tecvadq Liﬁfggd passed on 20th
December 1991, N

BY RESOLUTIONS in writing signed pursuant to regulation 36
of the Articles of Association of the Cempany by all the
members for the time being entitled to receive notice of
and to attend and vote at general meetings of the Company
the following special resolutions were duly passed.

RESOLVED as a special resolution that the capital of the
Company be increased to £3,500,140 by the creation of 140
Employee A Shares of £1.00 each the holders of such shares
to have no right to receive notice of or attend or vote at
any general meeting but each such share to confer on the
holder thereof the same right to participate in the profits
of the Company by way of dividend and in the assets of the
Company on a winding up as are conferred by 2,970 fully
paid Ordinary Shares of £1.00 each.

AND RESOLVED as a special resolution that the Articles of
Assoclation of the Company be altered by the insertion
after regulation 13 of the following new regulation:-

13A {a) The provisions of this Article shall apply to all
members of the Company who shall for the time being be
employed by the Company in any capacity under a contract of
service (whether or not such contract shall be in writing)

(k) Any member of the Company to whom the provisions
of this Article apply (“the outgoing shareholder!) shall
upon the termination (for whatever resson and in whatsoever
manner and vhether by the Company or the member himself or
by operation of law) of his contract of service with the
Company if required so to do by the Board by written notice
in that behalf given at any time within six months after
the date of such termination transfor his entire holding of
Employce A Shares in the Company ("the relevant shares") to
such purchaser as the Board shall nominate in that behalf
at a prico of £1.00 per cach such share

(c) The outgoing sharcholder shall exccute a transfer
of the relevant shares to the purchasor noninated in that
behalf by the Beard forthwith upon proesentation of the
appropriate docunentary forn of transfor accormpanied by
tendor of the priecc for the sare and if he shall make
default in se doing the Company moy receive the nurchase -
price on his behal® nu? may wwkhorise in writing some L
person to execute o transfer of the relevant schares in .77 3
favour of the purchaser: tho Company shall thereupgﬁ-payjﬂ.vﬁy
the purchase price into a separate bonk account fhwthexfﬁwﬂ”ﬂ”ﬁg

Corpany’s name and held the same im trust for the sutgoing e
shareholder N
#f

(d) The provisions of this Article shall applfﬂand
have effect mutotis rutandis upen the death o bankruptey

|
fed U, *"‘
. . . - . : Pt - g fres 2wt ac S ) . e
v e s ; . M Ly o, c - . - g At -
- E -f P voroe ' oy TR K : - L e ‘ .
N Lo . N .
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7-':ulj£t of any member of the Company at any time while such member
4 shall be «n employee of the Company in any capacity under a
= 3 contract of service in which case the written notice
b referred to in sub-clause (b) of this Article shall be
, . given by the Board to the lawfully constituted
. S representative of the deceased or bankrupt member
.
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P T Robert Arthur Sanderson
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£ 1 being together all the members of the Company now entitled
Y to receive notice of and to attend and vote at general
o meetings of the Company.
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Please do not
write In
thls margin

Pluase complete
legibly, proferably
in black typs, or
bold block lettering

* Insert full name
of company

5 the copy must be
printad or in some
other form approved
by the registrar

COMPANIES FORM No, 123

Notice of increass
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
[aaliniie Kl iy |
| I 1476898
L e M |

Name of company

* TECVAC LIMITED

gives noticg in accordance with section 123 of the above Act that by resolution of the company
dated ___ /019 .Al the nominal capital of the company has been
increased by £ 140,00 beyond the registered capital of £ 3,500, 000.00

A copy of the resolution authorising the increase is attachad.§

The conditions {eg. voting rights, dividend rights, winding-up rights ete.) subject to which the new
shares have been or are to be issuad are as follow:

The holders of the new shares (Employee A Shares) have no right
te receive notice of oxr attend ox vote at any General Meeting

but each such share confers on the holder thereof the same right
to participate in the profits of the Company by way of dividend
and in the assets of the Company on a winding up as are conferred
by 2,970 fully paid Ordinary Shares of £1.00 each.

Plenso tick heve if

continued overleaf
tlnsen
Diractor, g
‘S\gcr?mry, / =
ministrator, . ¢ 5 . N :

Aa,mi,,-:-m,am Signed g » /’r signuatient Director Date Q@ ig’_ !zﬂ

Re overor 4 /;Zf{ /!Z’ rs

Rucaiver —con

(Seatland) ag

raphalo "
Skprapn Presentor’s nomo address and ’F@r ollizial Use
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Company Number 1476898

SPECIAL RESOLUTIONS of Tecvac Limited passed on 20th
December 1991.

BY RESOLUTIONS in writing signed pursuant to requlation 36
of the Articles of Association of the Company by all the
members for the time being entitled to receive notice of
and to attend and vote at general meetings of the Company
the following special resolutions were duly passed.

RESOLVED as a special resolution that the capital of the
Company be increased to £3,500,140 by the creation of 140
Employee A Shares of £1.00 each the holders of such shares
to have no right to receive notice of or attend or vote at
any general meeting but each such share to confer on the
holder thereof the same right to participate in the profits
of the Company by way of dividend and in the assets of the
Company on a winding up as are conferred by 2,970 fully
paid Ordinary Shares of £1.00 each.

AND RESOLVED as a special resolution that the Articles of
Association of the Company be sltered by the insertion
after regulation 13 of the following new regulation:-

13A (a) The provisions of this Article shall apply to all
members of the Company who shall for the time being be
employed by the Company in any capacity under a contract of
service (whother or not such contract shall be in writing)

(b) Any member of the Company to whom the provisions
of this Article apply ("the outgoing shareholdex!) shall
upon the termination (for whatever reason and in whatsoever
manner and whether by the Company or the member himself or
by operation of law) of his contract of service with the
Company if required so to do by the Bogxd by written notice
in that behalf given at any time within cix months after
the date of such termination transfer his entire holding of
Employce A Shares in the Company ("the relevant shares®) to
such purchaser as the Beard shall nominate in that behalf
at a price of £1.00 per cach such share

(c) The outgoing shavcholder chall execute a transfer
of the relevant chaxes to the purchaser nominated in that
behalf by the Board forthwith upon presentation of the
appropriato decumentary form of transfer accompanied by
tender of the price for the same and if he shall make
dafault in so doing tho Cenmpany may receive the purchase
price on his behalf and nay authorise in writing sone
person to exccute the transfor of the relevant shares in
favour of the purchaser: the Company shall thereupon péﬁ%%
the purchase price inte a separate bank account. in the™
Company’s name and held the sarme in trust for the ocutgifg:
sharcholder g =TGR

(d) The provisions of this article shalf‘applyﬁgﬂd
have effect mutatis mutandis upon the death or ¥ankruptcy
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of any member of the Company at any time while such membexr
shall be an employee of the Company in any capacity under a
contract of service in which case the written notice
referred to in sub-clause (b) of this Article shall be
given by the Board to the lawfully constituted
representative of the deceased or bhankrupt member
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jan Leslie Garside
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Rhoderick Nigel Turner
Robert Arthur Sanderson

being together all the members of the Company now entitled
to.receive notice of and to attend and vote at genexal
meetings of the Company.

n
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. PRIVATE COMPANY LIMITED BY SHARES
)
MEMORANDUM

R, AND

v ARTICLES OF ASSOCIATION
LT
. of
TECVAC LIHITED
(As amended to the 3lst day of Dacember 19351)

PR Incorporated on 4th February 1980




CERTIFICATE OF INCORPORATION '

No. 1476898
Y.
| hereby certify that

FELLSHIRE LIMITED

is this day incorporated undesr the Companics Acts 1948 to 1976 aad that the

Company is Limited,

Given under my hoad at Cardiff the 4TH PEBRUARY 1980

7
%'/ 2 ,/ ﬂ’ ~
;/;} w4
E A, WILSON

Aszistont Repistear of Compantes




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME L

No. 1476898

! hereby centify that

FELLSHIRE LIMITED

having by special resolution and with the approval of the Secretary of State changed
its name, is now incorparated under the name of

T, MET. L. LIMITED

Given under my hand at Cardiff the 16TH SEPTEMBER 1980

575\
el )

Assestent Regastrar of Compuste
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CERTIFICATE OF INCORPORATION
ON “HANGE OF NAME

No. 1476898

| hereby certify that

T. MET. L. LIMITED

having by special resolution changed its name, is now

incorporated under the name of

TECVAC LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the sra peceuser 1983 =T

n
%}\ﬂ\\_n ";_ .

M o Ll

MBS, B, M. e
an authorised officer




TECVAC LIKITED
Company Mumoel: 1476898
Companiaes Acts 1948 to 1981
Company limited by shares

RESOLUTION

PURSUANT to Regulation 5 of .Part II of Table A of the First
Schedule of the Companies Act 194§ as incorporated in the
Articles of Association of the Company we the undersigned
being all the members of the Company being entitled to
receive notice of and to attend and vote at general meetings

of the company hereby pass the following Ordinary
Resclution,

1. RESOLVED that the cabital of the Company be increased to
£1,000,000 by the creation of 999,900 Ordinary Shares cf
€l each ranking pari passu with the existing shares in
the capital of the Company.

MG

a8 &0 2ar b e PE sSSP s e

4 Boston
.f:f:éZviﬁﬁré%:.....
J Short

Dated.,. SFd April, 1885
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E THE COMPANIES ACIS 1985 TO 1989
" E COMPANY LIMITED BY SHARES
3 SPECIAL RESOLUTTONS

of
TECVAL LIMITED

(passed on 1 June 1990)

At the ANNUAL GENERAL MEETING of the Company duly convened ard held at
ol Shell-Mex House Strand London WCZR ODX on Vet Tune 1990 the
following Resolutions were duly passed as Special Resolutions of the
Company:

o s 1, THAT each of the 26,666 ' & Ordinary Shares of £1 each in the

neow et authorised capital of the Company all of which shares are issued and

ve fully paid, be converted into one Crdinary Share of £1 each ranking

' PRI pari pasu with the existing Ordinary Shares in the capital of the
N | Company, as a result of which the authorised capital of the Company

Chairman hercof, ba approved and adopted as the Articles of
Association of tho Company in substitution fer and to the exclusion
! of all the existing articles thercof

T shall comprise 1, 026, 666 Ordinary Shares of £1 each of one class of
IR which 293, 332 of such shares are issued and fully paid up.
SR N i 2. THAT the regulations contained in the document submitted to this

T I moeting and, for the purpose of identificatieon signed by the °
o

; CHATRMAN
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THE COLIPANIES ACTS 194 30 LIRS

COMPARY LIMITED BY SHARES

MIEMORARNDUM O ASSOCIATION
QF

TECVAC LIMITED

{(Ag allered by Special Resolution pagsed on the 1 JUNE 1990

1, #
2,

3!

(A)

Engeemem: memc sgmoagee om0 e oo e LR S S T R e e ACeeetmrma e

The Name of the Cornpuny ts “TECVAC LIMITED"
The Regictered OfMfice of 1he Campany will be sitaxte {n England,
The Objecls for which the Company 15 established are:-

To sarry on Ehc- businesses of moler, electrical, vaciltin, vacuun
proceasing and general englneers and enginecring contraciors,
bullders, carpenters, and deeorafors, designers, bellders,
vonsiructore, repalrers, towers and furnishers of agents for the
“sale and purchase, exchangs o~ hire of and dealers i and distriliug e
afl moter cury, caravans, traller caravans, {trallere, taxl-cabo,
vang, Jorries, wo,oens, omnfbuses, coaches, cycles, motoreyzios
and other vehieles ond convayances of every vteseription, aad zil
cquipment, accessorics, {HLngs, stores and supplies reguired In
ecnnuction therewith, wirloy, conlractory, manufacturera, ond
steuctural, elvil and sanftory ppgiscers, fatage proprictors, pris
hare, cab und taxi-end propeinsors, 1a%erys oo hire of wno niycra fope
Pore with vehicles of oll Rindk, Mowewr; pronelled, earrierc,
teansport, haulpge ang cartagl soalraetors, losorance ugents, dealey
b petrol, meter spivil, gas andother etly, and prowrictors of miorey
und depatg fow the supply thereof, tlwmber merehinis, sam m
proprivters, wesd lueners, weed worlers, soiuery manafagiurs
curpentees, underlabhers, teowldune manulaiglveers, manuleolscet
itd deale o in domeaiie woodn ork and geinery, shop (itern a1
Lhop fromt conslrertors, portable buildiag munufasiurers nnd
diuteibutors, wheelneighty, cablinet makess, vpholclarers, frvisa
pelishers, furnllure manwlagturers «od repairers, roa B @R
makees, himber, hardoeed (oY veneer werelnms and SmELrie,
woed paving and flooging munufagivrees, 1ol muwinrs, motal v arler,
machinlsty, aanithe, panel beaters, welders, zellulose onhd Sun s
pRlayers, aurters, enomellers, motar, sseshamloal and 2ormnlo e
engiieers Wl esnly welters . mulagting 3P Yy Yo walnlantnrs,
repalrerg, & &eshunls of, wpents for and weders io elegiries) Had

RaS REparalug, vaewridd s \:u@flﬂmrm@ Eaugpaaand, stores, o1 fales and
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ot

(B) Te corrynn anm olier 1rade or busiiess which Ma Y Sgerm to
the Cotpany cupable of being eonvenienily carried on in vunnecviion
with the objects specified in Sub-(laie (A) he raof,

(C) To puretiase, fabe on leage o in exchianne, hiraor oilierwige
acequite amd hold for any estale or interest any lands, Lulldings,
vasements, rights, priviloues, thhcessions, patents, janlont
richts, licences, seerel processes, cmichingry, ptant, stoclk-in-
Lrade, and any real of personal praperiy of iy kind necossapy
or convenient for the purposes of or in conneclion w ith the
Company's businass or any braneh or depdrtment therowf,

L
(D) To erect, construet, lay down, enlarge, aller and
maintaln any rvoads, rathways, t-;mw.:s'ys. sfdtn_gs, bridges,
reservoirs, shops, stores, faclorles, buildines, works,
prant and mocinnery HeLessiry ot canvement for the Company's
buginess, and t contribule o apr subsidise the cfection,
construction and maintenance of any of the sbove,

(E} To borrow or raise or sccure-die paynent of money foy
the purposes of or in canneetion with the Cotnpany's buswmess,
and for the purpeses of or in councetion wilh {ize Lot roving o
rafsing of money by the Compnny to hecome a meinber: of any
bullding soeivty,

(F) To mertgpe and eharpe e undertaking ane o)l o any

of the real and pernsnal properly amd assels, presens or

future, angd all or any of the uneadlod capilal for tioe Lme betng

of the Company, and lu ixsune ot PRE o Gl > preoitm o

thiseoumt, and tor sueh vonsideration ) W ith el Zedjeet 1o

sueh riuhts, powvry, privileges and cootlition:s ax mnay be Songht
L2t, debentuees ve dirbentire slock, ©itler peruanent op
redecnmable or repayaiste, wid collaleralls wr further to Luecure
any securitiex uf the Company by @ toust derd v ol DIBNPANCES,

{G) To isote sl depesit ony soeerition wiueh Mo Company hug
pawer lo fsaae by way of murigane to secug o Ay sun fess ihan
the nununal Gucontnt of queh SECPLtIrs, wid Aee by way of
sevurity for the pertarmanee of any contracls er obLiipalion:s ml
the Company ov of 1ts cuslomers we ellies JOES B OF Ceijros widons
having dealings witlh Company, o i il S, s o
uhdestahings the Covpony is faler eacted, wibriter Mivecily g
Indrectly,

{H) To receive noney on Fe st of foan apenr. ek Brrane
A8 the Company may apprave, and fo gantonieds e ol inolxons amed
comtracts of cusimnees and oifers,




(N o Terd money to any cempany, fimn o person Lnd o
mive all kinds of indemnities and clitber with o withoul the Company
recueiving any consideration or advaatage, dlrect or indirect,

for givine any such guarantue, (o gusrantee eliher by porsonal
covenant ar by martgaging ov charging all or any pact of the
undertaking, property and assots present and fisturre ond uncalled
capital of the Company et by bhoth such methaeds, the performance
of tie okligationsg and the payment of thr€é capital or principal
{together with any premiuvm) of and dividends ur interest on any
debenture stocks, shares or other securities of any company,
firm or person amd in partseulor (but without Umiting the
generality or the forepoing) any company which is for the time
being the Company's Holding or Subsidiary Company as deflned
by Section 154 of the Companles Aet, 1948, or otherwire
asscectated with the Compapy {n business and whether or not this
Company receives df rectiy’ or indireetly any ¢onsideration

or advuntape therefrrom,

(N To establish and maintain or procure the establishment
and maintenance of any non-contrlutory or contributory pension
or superannuiation funds for the hoene fit of, am! give or procure
the piving of donations, gratuitics, pensions, allowances,

or cmolumments 10 any persons who are vr were at any thne

in the employment o service of the Company, or of any
company which is fur the thive heing the Company's Helding

pr Subsidiary Company as defined hy Seciion 154 of the
Compunies Act, 1948, or othierwise assovisted with the Company
in business vr who are or were at any time Rireclors or
oftiters of the Company or of any such other company as aforesald,
and the wives, widows, famiijes and dependents of any such
peranns, and olso to estubllsh and subisidise or subsertbe to any
MsLLONS, dssoctations, clubs or fusds talculated to be for
the beaefit of or to advance the intorests and well-beiny of the
Coripany or of any sueh othesr comtpany as wforesald, or of any
sueh pperauns as aforesaid, and te take payinents for or

Low .ty the asulane e 0 any such perscits as afopesaid, and io
SUbseriby OF S Panive money or oheeitoble éi beaevelent
obyeLts or fisr ony exlidation or for ay pobtle, peneral or

useful oliout, onel 1o o any of e maiters aforexaid either
alone or i aagtelen W ita aay suel other conpany a8 aforesald,

(K] To draw, Mok, actept, vidorse, gyegotiate, discount and
e¥eeute promissoed tui2s, bills of exehange avsd wiler
nesutiabhe st *oan vnts,

(L) T warvent and dead natn e meneis of e Cempany ol
tHumediately roqan e (oe the purgeses of it banirees in or
upon sueh maestimuitt or Segurilies and un Sweh masier 38 may
f o Yoo b tame e deiaeimanei.




gL b (M) T pay o any property or Pighrs scquirod by the Cotmpany,
SR either in cach or fully or partly pmd-up shares, with or without
) preferred or deferred or spedinl righls nr reslric :ons »n respecl
S of dividend, repayment of capital voting or olherwise, or by any
e securities which the Company has power to issue, or partly in one
S : mode anmd partly in another, and gencrally on such terms as the
Company may detemuine,

(N) To necepl paymient for eny property or rights sold or
otherwise disposed of or deall with by the Company, cither in [
X cash, by instalments or otherwise, or in fally or partly paid-up
T shares of uny commpany or corporation, with or without delerred
or prueferred or special rights or restrictions in respect of
dividend, repayment of capital, vuling or atherwise, or in
. debentures or mortgage debentures or debenture siock,
M mortpages or other securities of sny comnpany or corporation,
or partly in vne mode and partly in another, and pgenerally
' on such terms as the Cempony may determine, and to hold,
bt itispose of or otherwise deal with any shares, stock or securisies
so aequired,

i~ ; (O) To enter info iy partnersidp or juint-purse arrangement
or arranpement for sharing profits, unlon of intevests or
co-operiation with any compuny, firm or person carrying on or
pruposing to earry on any husiness witlun the objeets of this
o Company, and to acquire and hold, sell, deal with or digpuse of X
- shares, stock or sceurities of any such company, asd te uaruntee
. v the contracty or tahlitics of, or the payment of the dividends,
interest or cupital of any shares, stock or securities of and to
© subsidiae or otherwise asgist any such company,

; (P) To establish or prownote or concur in eswbiishing o
promoting any other company whose objeets shall include the

i acqmsition aml taking over of all or any of the assels and
Halnlities of thiz Campany oc the promoticen of which shall be
. A {n any manner caleulated te advance dircetly or trdirectly the
o nbjeets oe interesty of this Company, and 10 aeguire and hold
. or disposy of shares, stock or securities and ypuarantee the
payment of dividends, interest or capital of any shares, slock
et o1 securilies ixsued by or any other obiipatsena of any such
NN CUInpany .

PO (Q3) To purchase or othierwled weguire and endurtake ol ov
N any patt of the business, proporty, asseis, Habilities and

=\‘ . transactions of any person, flrm o tompany earr¥ng en any
R Lusiness which his Conpany s antlorised o oarey on,

' ; {R) To sell, uupiove, manne, develap, torn o aceouwt,
R | exchange, lel an rant, royally, slove of profils or vikersise,
' ‘ grant licenees, easemvewrs and ellivr raghis in o over, sl
L . in any other manner deal with or disgiove of e underfakong
i ‘ and o] ur any of the property aml assetls for Abe time Yooy of
I the Company (or such conrideration os the Campany moy Bk fil,

N ~




< »
rs) To an.algamare with any other company whose objeeta ure
Gr incoude vbyects solae tu thoee of tlas Curpany, whethier by

82:¢ or parchasc {for fully or partly puatd-up shares or othermvise)
of the undertuking, subject to tie Mabilities of this or any such
Lt wninpany as aforesaid, with or without windipag up, ur by
B W purihase (for Ally or purtly paad-cp sNnres o siborwiHe)
ol all ot a controthng interest in the shares ur stock of this or
ary such uvibher company as aforesaid, or by partnersiip, er

any arrangenont of the nature of partnershup, or ia any oiher

W anaer,

L) To subscribe or guarantee money for or vrganise¢ or [
assirl any pational, local, charitible, benevolent, public, '
peneral or useiul objeet, or for any eahil'ition or for any

purpose which may be considered likely directly or indircetly

tu furtier the obiecls of the Compuny or the interests of its

memhore,

(LI Tu distribute armony the meinbars 1y specie any property
of the Cumpany, or anv progeeds of suic or disposal of uny
propuerty of the Company, Lutl 2o (hat no distribution amounting to
a reduction of eapital be macde except with the ssnctoan {if any)
for ine time being required by law,

Y] To do all or any uof the above things in wny pmt of the

world, ungd cither ss prinaipals, agents, trustees, contractors

o vtheew ise, and cither alone or in conjunction with others, and

vither Ly ov thruugh agents, trustees, subecontiactors or ctherwise,

cea W s aar — mr— —

(W) To do all suct thines as are incidentnl or conducive to the
’ nhouve ehyeets or any of em,

Al it s Bareby declaced shat the objects of the Compony as spezified
in 21¢h of the (oregoing paragiraphs of this clauso {cwcept orlyif and
‘ o far ns otherwise eapresaly provided in any paragraphs) srali be
’ separate and distinet ob,ceis of the Cotnpany dnd shdll nel Be in
ansase bansted by relereace to spy ethet parageaph or the aame

uf the Campany,

1. The Vaabidity of the Mlombers 1s lus.ted,
* s, The seare A atal of ¢ Company 15 £160 divided inte 100 .

sharet of £ eaah,

* The share eapital of the Cerpary wus altorod s folleas
by Speeral Reselutien passed an 1ot Jure 1950

“he aather .o eopital of k.o
.

Shaxes of £ oach ¢f ¢rp Cadl3 ©
and fully =ad up
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By Ordinary Resolution duly passed at an Extraordinary
General Meeting of the Company ir2ld on llth January 1991
the authorised sharc capital of the Company was increased
from £1,500,000 to £3,500,000 by the creation of two
million Ordinary Share of £1.00 each ranking in all
respects pari passu with the existing Ordinary Shares in
the capital of the Company.

By Special Resolution of members of the Company passed on
20th December 1991 under regulation 36 of the Articles of
Association of the Company the authorised share capital of
the Company was increased to £3,500,140 by the creation of
140 Employee & Shares of £1.00 each the holders of such
shaxres having no right to receive notice of or attend or
vote at any General Meeting but each such share conferring
on the holder thereof the same right to participate in the
profits of the Company by way of dividend and in the assets
of the Company on a winding up as are conferred by 2,970
fully pald Ordinary Shares of £1.00 each.
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

QF

TECVAC LIMITED

(New Articles of Association adopted by Special
Resolution passed on the 1st  day of Jure 1990)

PRELI MI NARY

1 In these presents, ;f not inconsistent with the subject or
context:

(a) "the Act" means the Companies Act, 1985 including any
statutory modification or re-enactment thereof for the
time keing in force.

{b) "the Board" mecans the Beard of Directors of the Company.

(c) "dividend" includes a bonus.

(@) "month" means calendar menth

(8) "npotice" means a communication, by whatever moans
transmtted, the contonts of which are in lasting visual
verbal form when at reaches (or x5 deeond ko reach}) the
recipient; provaded that notiees ef mectanss of the Board
nocd net be an cuch form

(£) rthe Offico” mcans the rxegistored office of the Corpany.

-

{z) »poid up* reoons paid up er ceodited as podd up

(h) "theso proseats® reoans thrse Aszticles of 2ooociotien a3
origimally frarcd @“ as from tien to tire alteged by _
spoeral xeoclution o

(1) “che Eeal" seans tho Geroen &oal of tho Corpomn :

{37 "the Scez\:*aﬁrfy‘* ACLLES A tc:«-m*a;:g or annistant \

Q2E Qta'= argd ony porozd oppounted by the Bonwd to porfomm
ny of the Autaes cf the S“s'" sty of ehe Cospany.

Df’ﬂ

{k} r"sho Untted Rimzdsl reams Groat Poitadn and Borshora
Izolard ezgch@!iw tho Isle f i and the Channol
Iglonds,

(1) Pyoar® means a your fxem the Ist Joneaxy to the 3ist
werber inzlusive,
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presents shall, if not inconsistent with the subject or 1l
context, bear the same meanings as in the Act.

“ 2w

(m) Words importing the singular number only shall inslude the
plural number and vice versa.

{n) Words importing the masculine gerder shall include the
ferumane gender,

(0) Words importing persons shall inciude corporations

fave as aforesaid, words or expressions contained in these

The requlations contained in Table A in The Cempanies (Tables A
to F) Regulations 1985 shall not apply to the Company.

SHARES

Subject to the provisipns of the Act and without prejudice to
any rights attached to any esisting shares or class of ghores,
any share in the Company may be issued with such preferred,
deferred or other special raghts or subject to such
restrictions, whether in regaxd to dividend, voting, returmn of
capital or otherwise, as the Cempany may from time to time by
ordinary resolution determinz. Sub-section (1) of section 89
and sub-sections {1) to (6) inclusive of secticn 90 of the Act
are hereby excluded from applying to any such allotment.

Subject to the provisions of the Act, the Company may issue
shares which are to be redeemed, or at tho optien of the
Company are liable to be redeermed, on such terrs and in such
manner as the Corpany before the _ssue of the skares may by
specral resolution detervine,

‘The Board is generally and uncorditionally authorzsed for the
purpcses ef Secticn 80 of the Ast, to oxegeise any powor of the
Corpany to allet, grant eptiens over or othewwise dispooe of
all the umgsued shazes an the authorised sharo capital of the
Company at the dato of the odegtion of those Articles o such
porsons ab such timos and goacrally on such tomms and
corditions a3 ab thinly proper dusing tho pozicd of five yoars
£rom sueh dato; asd tho Board roy, aftor that pordsd, allct,
grant optiens cvor or etherwice dispese of any chares wndor
thig autheraty 1a pusuanzo of aa offox ox pjgecroat 60 to do
rade by the Corpomy in ginoral roobing tithan thet pommod.  The
autheority horeby gaven ray at any tame (subjcet 9 the sasd
soetien 80) b0 soncwed, zoveked or vamed by cndinuzy
roselutaen of the Cerpany to gzororel montims,
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if at any time the share capital is divided into different
classes of shares, the rights attached to any class {unless
ctherwise provided by the terms of issue of the shares of that
class) may, whether or nct the Conpany is keing wourd up, Le
varied or abrogated with the corsent in writing of the holders
of three-fourths of the issued shares of that class, or with
the sanction of an extraordinary resolution passed at a
Separate general meeting of the holders of the shares of the
class. To every such separate general meeting the provisiens
cf these presents relating to general meetings shall apply, but
SO that the necessary quorum shall be two persons at least
holding, or representing by proxy, one-third of the issued
shares of that class and that any holder of a share of the
class present in person or by proxy may demand a poll,

The preferred or other rights attached to shares of any class
shall not, unless otherwise expressly provided by the terms of
the rights attached to these shares, be deemed to be varied by
the creztion or issue Of further shares ranking pari passu
therewith.

The Company may exercise the powers of paying commissions
conferred by the Act. Subject to the provisions of the Act any
such commission may be satisfied by the pavment of cash or the
allotmant of fully or partly paid shares or partly in one way
ard partly in the other.

Except as xegquired by law, no person shall be recognised by the
Company as holding any share upcn any trust, and the Corpany
shall not ke bourd by or be corpelled in any way to recoomnise
(even whon baving notice thereof) any equitable, contingent,
future or partial ainterest in any share ¢or any interest in any
fracticnal part of a share or {excopt enly as by these presents
or by law otherwise provided) any othor rights im roospoct of
any share oxcept an absoluteo right to the entivety thorxeof in
the registored kelder.

Evory rorbor shall bo omtatled, eithout BOyOERt, o receive
within two rpenths aftor allerront or ledsmont of transfer for
within guch cthor poracd as the cenditiens of fooun chall
Provide) cne cortificate for all tho shares of ensh clans
alletted er tronsforred to hum or sovoral cortificates exch for
G0 or nere of suth sharel, upen piyTone for cwory cortificonto
afkor the fimk of gush foo (aof Qy) a5 R HBeard say
dotormano,  Bvory costifiento seall bo wndos the Sopl and shall
Gpoawfy the shares o whuch 18 zolates apd the aeunt pad up
ehozton  The Cucpany chall mew bo dMeynd 1o 150un rewo than ¢no

6
certalrcate for shames hold jeantly by sovosal porzens, and
Aol ivnry of a cortifieato o ¢un of covoral Jeint koldors shall
be sufficrent dolavery o oMl nush holders,
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13A  (a) The provisions of this Article shall apply to all
members of the Company who shall for the time being be
employed by the Company in any capacity under a contract of
service (whether or not such contract shall be in writing)

(b) Any member of the Company to whom the provisions
of this Article apply ("the outgoing shareholdexr") shall
upon the termination (for whatever reason and in whatsoever
mannar and whether by the Company or the member himself or
by operation of law) of his contract of service with the
Company if required so to do by the Board by written notice
in that behalf given at any time within six months after the
date of such termination transfer his entire holding of
Employee A Shares in the Company ("the relevant shares") to
such purchaser as the Board shall nominate in that behalf at
a price of £1.00 for each such share

(c) The outgoing shareholder shall execute a transfer
of the relevant shares to the purchaser nominated in that
behalf by the Board forthwith upon presentation of the
appropriate documentary form of transfer accompanied by
tender of the price for the same and if he shall make
default in so doing the Company may receive the purchase
price on his behalf and may authorise in writing some person
to execute the transfer of the relevant shares in favour of
the purchaser: the Company shall thareupon pay the purchase
price into a scparate bank account in the Conpany’s nane and
held the some in trust for the outgoing shareholder

(@) The provisions of this Article shall apply and
have effect mutatis mutondis upon the death or bankruptey of
any member of the Company at any time while such member
shall be an employee of the Company in any capacity under a
contract of service in which case the written notice
reforred to in pub-clause (b) of this Article shall be given
by the Board to the lawfully constituted representative of
the dacoased or bankrupt rezbor
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If a share certificate be defaced, lost or destroyed, 1t may be
rerew-d on payment of such fee (if any) and on such terms (if
anyl as to evndence ard rndemnity and the payment of the
@Npfnoes incurred by the Company in investigating evidence as
the Board thinks fit.

PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may purchase
its own shares {including any redeemable shares) ard, if it is
a private company, make a payment in respect of the redemption
or purchase of its cwn shares otherwise than out of
distributable profits of the Company or the proceeds of a fresh
issue of shares.

TRANSFER OF SHARES

Subject to such of the restrictions of these presents as may be
applicable, a member may trarsfer all or any of his shares in
manner authorised by or pursuant to the Stock Transfer Act,
1963 or by means of any other instrument in such foomn and
executed in such manner as the Board may from time to time
approve. The transferor of the share shall be deemed to remain
the holder thereof until the name of the transferee is entered
in the Register of Members in respect thereof,

See Rider attached.

The Board may, in its atcolute éiscretion and without assigning
any reason therefor, decline to registex any transfer of any
share, whether or not it is a fully paid share,

The Board may also decline to recognise any instrument of
transfer unless the instrument of transfor relates only to

shares of one class amd is aceerpanied by the certificate of
the charos to whach it relates ard by such other evidence as
the Board may zeasemably require to show the right of thke
ransfegor to make the trosmsfer,

If the Beard refuscs o rogister a transfor it shnll, within
two months after tho dake en which the transfor was leZdzed with
the Corpany, sond to the transforeo notice of the mofusal.

Tho rogusctxation of tronsfors zay bo swpendod ot guch times
and for such poraeds (noh exceoding a total of thizty doys in
any year) as the Poard may from ©100 o Siqo Apterrane,

SRASMIGEICH) OF siaseg

(a) Iacose of ¢he @eath of a corbor the susiver or SUETLVOrS
where the deceased w20 a yoint holdem, 2s =ho lezmd
PosSenal RopRCsOatakives of tho dezoaned whoro Mo was a
sele holder, shall o tho enly porsess rocomniced by the
Cerpany o5 havang any tutlo to his intercse im tho shares;
kut rothing heroin ceatained shall melcose the estate cf a
deceased Joint haldor frem any lokility in xospect of any
share which kod beon jeurtly Leld by him seith other
POrSons.




Any perscn beccmang entitled to a share in corsequence of
the death or bankruptey of a member may, upon such
evidence being produced as may from time to time properly
be required by the Board and subject as hereinafter
provaided, elect either to be registered himself as holder
of the share or to have some person neminated by him
register-3 as the transferee thereof, but the Board shall,
1n either case, have the same right to decline or suspend
registration as it would have had in the case of a
transfer of the share by that member before his death or
bankruptcy, as the case may be.

If the person so becoming entitled shall elect to be
registered himself, he shall deliver or serd to the
Company a notice in writing signed by him stating that he
so elects, If he shall elect to have another person
registered he shall testify his election by executing to
that person a transfer of the share. B2ll the limitations,
restrictions, and provisions of these presents relating to
the right to transfer and the registration of transfers of
shares shall be applicable to any such notice or transfer
as aforesaid as if the death or bankruptcy of the member
had not occurred and the notice or transfer were a
transfer signed by that member.

A person becoming entitled to a share by reaseon of the
death or bankruptcy of the holder shall be entitled to the
same dividends and other advantages to which he would he
entitied if he were the regictered 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
1t to oxereise any right conferxed by membership in
relation to mectangs of the Company:

Provaded alwoys thot the Boord may at any time give
notice requiring any stuch porsen o elect exther to be
registezed hirself or to transfer the share, and if the
notico 10 not corplied with within nimeey doys thoe Boand
may theroafter withhold paymont of akl davideonds, bomisces
or sther menoys paycelle in pespoct of the shaxe until the
requirernnts of the netaeo have boon cerplied with

2 TERATICN ©OF CAPLTAT,

19, The Cospany vay from tice to fase by erdimary wesclukacn

{a) 1mzzease s¥o oharo easitol kp suth sum, o bo divided imto
shares of sucl ompwt, &5 the sesplutien sholll proscrdbe;

(b) eeraclidate and davide all ez any of its shoge capital
into showcs of lazger aount then s oxisting shars;
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te) subject to the provaisions of the Act, sub-davide ite
existing shares, or any of them, intyv shares of smaller
amcunt than is fixed by the Memorandum of Association or
otherwise ard the resolution ray determine that, as
between the shaves resulting from the sub-division of any
cne share, any of them may have any preference or
advantage as compared with the other or others of them;
ard

{d} 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 shares so cancelled.

Subject to the provisions of the Act, the Company may by
specral resolution reduce its share capital, any capital
redemption réserve or any share premium account in any way.

Ye

GENERAL MEETINGS

The Company shall in each year hold a general meeting as its
annual general meeting in addition to any other meetings in
that year, and shall specify the meeting as such in the notices
calling it; ard not more than fifteen months shal elapse
betwoen the date of one annual general meeting of the Company
ard that of the next: Provided that, so long as the Company
helds its first annual general meeting within eighteen months
of 1ts ancorporation, it need not hold it in the year of its
incorporataen or in the following ,ear. The anmenl genexal
moetany ckall ke held ok sush time and place as the Board shall
appoLat.

ual gonoral mostings shall

Lon
420 p.
COYLRGE.
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All gencral mootings

her th
e enllcd emm@mm“j GOERE
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ne Boacd ray, wshenovor 1t thanks fit, cervent an oxtrosrxdanaxy
TOE0) ronkang, aﬂ exereordinagy gem,,zal rectings sholl alsw
Lﬂ cenvorcd en sueh rojuanhiticn, ex, in dofoult, moy bo
convered by ouch goRAs1ticrusts, &3 poovided By sottion JE8 of
tho Az, If at aRy Tiro Lhere are Mot sathin the United
Renulen suffreLent Drrostors exprilo o£ actany to ferm a
cg srm, ony DLrector or any o oo hops of tho Corgasy may

CERVORD AR CNLE :,_mf* My eoanEal :ﬂecm'ﬁ‘g 4 ENE DITO CORIET 85
AoOERY 02 2easibie 05 thns am shach sootangs pay be convened By
cho Beasd
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NOTICE OF GENERAL MOETINGS

An annual general meeting and an extraordinary general meeting
called for the passing of a special resolution shall ke called
by at least twenty-one days’ notice given to all members
entitled to atterd and vote at such meeting and a meeting of
the Company other than an annual general meeting or a meeting
for the passing of a special resolution shall be called by at
least fourteen days’ notice in writing to all members entitled
thereto. The notice shall ke exclusive of the day on which it
is served or deemed to be served and of the day for which it is
given, and shall specify the place, the day and the hour of
meeting anrd, in case of special busiress, the general nature of
that business, and shall be given in the manner provided by
these presents or in such other manner (if any) as may e
prescribed by the Company in general meeting. Every Director
ard the Auditors of the Company shall be encaitled to receive a
copy of such notice.

A general mseting of the Company shall, nobv. rstanding that it

is called by shorter notice than that specil. i’ in these

presents, be decmed to have keen duly ealled if it i35 s0

agreed: -

(2) in the case of tho annual gemexal meeting, by all the
members entitled to attend and vote thereat; and

{b) in the case of an extraordanary gencral peseting, by a -
majoraty an nurker of the rorbers having a right to attend
ard vate at the meetiny, beiRg a rajoraty together helding
rot less than 65 per cent :a reranal value of the shares
gaving that right.

The accrdeneal Crissicn to @ave notiee of @ meetiny te, or the
nen-rocoxpt ©f notice of a meotang by, asy POroen ontiglod to
recosve notico shall mot sRvalidate the preccodings at that
REOELRT.

FROCEFDINGS AT GRNERAT MERTINGS

b ZAv ko bV

Py

All busieens sbell ke docerd opecial thoag i transected at an
oxteacedinary genpeal mocturg, and also all busiecss thot 3G
trapackcd ot an ORTEAl GoroFal rechany wath tho oxteptien ef
Gectazsng a Sswvadond, the consadomatien ©f the HTTEMNES and
Batanzo Shooss and tho zeports of wio Board ond of the Avfaters
ard the apsosarceas of, and ehe funipg of 40 BLIWLIDXAMACH of,

gho Auditesi.

¥ uniacos chall egmempated an 2y goperal sooting wnless

5

Chonewdnd Bt 2l LY aazsilEE
prrm 4o thom prelens Sulygest to tio grevacacss of the At
and oove o3 Roroin cHinmace provadsd, B mombors predCnt An
porsca of by proxy, and entitled to wote 2pCa tho businnis
boang trassacted, ¢hall bo o quiren
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If wathan f1ftesn monutes frem the tame appoanted for the
meeting a quorum 1s not present, oxr uf during a meeting a
quorum ceases to be present, the meeting, if convened pursuant
to section 388 of the Act, shall be dissolved; in any other
case it shall stard adjourned@ to the same day in the next week
at the same time and place or to such cther day and at such
other time ard place as the Board may determine, If at such
adjouwrned meeting a quorum as above defined is not present
within fifteen minutes from the time appointed for the meeting,
the member(s) present shall be a quorum

The Chairman (if any) of the Board chall preside as Chairman at
every general meeting of the Company or, if there is no such
Chairman, or if he shall not be present within five minutes
alter the time appointed for the holding of the meeting or is
urmilling to act, the Directors present shall chcocse one of
their number to be Chairman of the meeting.

If at any meeting po Director is willing to act a5 Chairman or
if no Director is present within five minutes after the time
appointed for holding the meeting, the members present and
entitled to vote shall chocse onz of their nurber to be
Chairman of the meeting. -

The Chairman may, with the consent of a meeting at which a
quorum is present (and shall if so directed by the meeting),
adjourn the mecting from time to time ard from place to place,
but no business shall be transacted at any adjonrned meeting -
other than the business left unfinished at the meeting from
whieh the adournment took place. Wien a meeting is 2djcurned
for thirty days or more, notice of the adjournmed meeting shall
be given as in the cace of an oxiginal mceting, Save as
aforesaid, it shall nst ke nocessary to give any notice of an
adjourmmast cor of the businoss to boe tramsasted at an aéjourned
mo2ELRg,

Subjoct to the provasieys of the Ast, at any gonoral mcoting a
roselutien put to the vete of the mooting sholl bo deeided ¢n a
ghew of hands ualcss a poll io (before, or ¢a tho Gerclaraticn
of the eesult of, the chiow ¢f hands) demanded by tho Choasman
or by any rorkor prCSCnt 4R poroen oF by ryesy ond estitled to
Yoo BpeR thn Businsss boury sramrazied. Unless o poll se Guly
domarged, o deelaratien ky tho Chnizron that a poselutasn w03
on a shiow ¢f Bonds oo carncd, or carraed LEnrLreusLy o
cagracd or st earsacd by a particwisg mojeraty, or losk, and
an entry to that offces in the mautes of ko sooving shall bo
ecopelusive evndonze of tie face wathsut proof of the mushor ox
proportien of the wates zecondad im favour of or czmanst such
resolukren

Exeopt o5 provaded an axticio 3%, L€ o pall is Sy Eoramded dt
ahnll bo taken at cush wame ond m surh =ommer a3 the Chasr=om
Airocts, ond tho rosvle of ¢ho poll chall bo @ccred o he the
regoluticn of tho reotioy of sfiich the pell swos demanded
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in the case of an equality of votes whether on a show of hards
or on a poll the Cha.rman of the meeting at which the show of
hards takes place, or at whach the poll i1 3 marded, shall not
have a secord or casting vote and the resciution shall be
declared to have been lost.

A poll demarded on the election of a Chairman or on a guestion
of adjournment shall be taken forthwith. A poll demanded on
any other question shall be taken at such tame as the Chairman
of the meeting directs, amd any business other than that upon
which a poll has been demarded may be proceeded with pending
the taking of a poll. The demand for a poll may be withdrawn
at any time amd a demand so withdrawn shall not be taken to
have invalidated the result of a show of hands declared hefore
the dermard was made,

Subject to the provisionz of the Act, a resclution in writing
circulated by the Boaxd and signed by. all the members for the
time heino entitled to receive notice of and to attend and vote
at general meetings (or being corporations by their duly
authorised representatives) shall be as valid and effective as
1f the same had becn passed at a general meeting of the Corpany
duly convened ard held  Such resolution may be contained in
one decunznt or in several documents in like form cach signed
by ene or more of the merbors or éuly authoinsed representatives
concerned,

VOTES CF MIMBERS .

Subjject to any rights or restrictions for the tire being attoched to
any clans or elasses of ghares, ovory mosbor present 1n perscn or by
prody chall en a chew of honds have ¢ro vete and cn a poll heve ore
wote for cach share ef which ko is the heldor

In tko ease ef jeint holders the vete of the sonder vwho tolavXxs a
vote, whother An poEnen or by prexy, oholl bo aceepted to the
exelusien of the vetes of the othior joint holdoss; and fer this
purgpece sementy shall be detormined by tho oxdor an whuch the
nores otend an tho Regictor of Norbors.

A rorlor an reopoct of wihior on extdor hos hoon mode by any corpotent
court by roazes of megtal dicomlor, ray vese, ¥.othor on o chew of
hoeds er <a & poll, By huo zoroavng of ofhor porocen surheorised im
that LORQLE by ehakt ezwry, 49 Ay, ¢ pell, vere By rrowe
gvadonce to tho scatusfacvicn of tho Boavd of the outhorty <f the
possen classing to oxoreise tho right o vere chnll be Sepositen at
the Offieo er at suth ethor plage a3 19 opozafacd im scrordosee with
rhese presenss fop eho Sopesie of imenuments of prowe, met less
thnn 42 hours bofors the tuso appeisted for helding tho mocting o
adpoumied ~ooting ab which thonr gkt to vweie is to be erereiced
ard an dofoult the right to vard shall not Do oxorcissile,

Urless eho Banwd ethomase Soteormmines wo norbor shall be crtitled (o
vore ot any sonoeal rootuny da weopock of ony shoye held by him
unloas a1l ¢alls oe ethor ows poisently poyakile by him dn rospost
of that ghaze kave voa paad




41 No chyectron shall be raised to the qualification of any woiter
except at the meeting or adjourmed meeting at which the vote
objected to 1s given or tendered, and every vote not disallowed at
such meeting shall be valid for all purposes. Any such objection
made 1n due time shall ke referred to the Chairman of the meeting,
whese decision shall be firnal and conclusive.

PROXTES

42, The instrument appointing a proxy shall be in writing in any usual
form or in any other form vwhich the Board may approve, under the
hand 2f the appointor or of his attorney duly authorised in writing
vr, if the appointor is a corporation, either under seal or under
the hard of an officer or attorney duly authorised. A proxy need
not be a member of the Company.

43, The irstrument appointing a proxy and the power of attommey or other
authority {if any) under which it is signezd or a copy of that pcwer
or authority certified notarially or in some other way approved by
the Board shall be depcsited at the Office (or at such other place
as is specified for that purpose in the notice convening the
meeting) before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to
vote, or, in the case of a poll taken subsequently to the date of a
meeting or adjourned meeting, befe.e the time appointed for the
taking of the potl, ard in default the instrument of proxy shall not
be treated as valid.

44, A vote given in accordance with the terns of an irnstrument of proxy
shall ho valid notwithstonding the previous death or insanity of the
principal, or rovocation of the iunstyument of proxy or of the
authority under whach i1t was execcutesd, or the transfer of the chare
wn respect of which the instrument of proxy is given, proviced that
no intiration an writing of such death, imsanity, or revocation as
aferonoid ohall have been received by the Compony ot the Offace or
such transfor choll nat have boen registexed bofeore the commentement
of the mooting or adjcumed meoting at which the proxy is uwsod

CORUOBATIONS ACTING BY PEPRESEMIATIVES AT MEETINCS

45, Any cerperation (wWhothor a cerpony wathin the mooning of the act or
rat) whieh 45 a eo=bor of the Corpany may, by woscluticn of s
beard of Qure.toms or cthor gavornang body, autherine such porscen &85
it thapks £if 20 QCE A3 LUF EUpRsentative at any moeting of the
Company or of any eialo of mockers ef the Corpdny, omd the porsen 50
authoraced shall bo eazitled o oxercise tho some pewers on behalf
of the corporaticn sdielh ho xepreserts o5 rhat eorpoxaticn could
oxorsise Af ik wore ou dndivedunl oocber of o Corpanye. A
gorporatien wineh £ a vorker ef the Corpany wil k> doemed to be
pECSORS A0 possen by 189 seprosontative duly suthomced under thes
Arvielo as? all roforenses fn those presents to a ronbor oy rembers
peegsent in poxsen shall ko ceastrucd srcowdingly.
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DIRFCTORS
(1) Unless ard until otherwise determined by the Company in
gereral meeting the Directors shall not be less than two
ard not more than thirty in number.
(2) The Company in general meeting may appoint any person
to ke a Director either to fill a casual vacancy or as an
addition to the existing Directors. Without prejudice to
the pcwer of the Company in general meeting (but subject
to any limitation for the time being on the total number
of Directors) a person may also be appointed to be a
Director (either to fill a casual vacancy or as an
addition to the existing Directors) either by resolution
of the Board or by instrument in writing executed by or on
behalf of a member or members of the Company holding a
majority of the shares of the Company for the time being
carrying the right of voting at gensral meetings. N
The remuneration of the Directors shall from time to time be
determined by the Compeny in general mzeting. Juch
remuneration shall be deemed to accrue from day to day. The
Directors may also ke paid all travelling, hotel and cther
expenses properly incurred by them in attending and returning
from meetings of the Board or of any committee of the Boaxd or
general mectings of the Company, or in connection with the
business of the Corpany.

A Dircctor shall, notmathstanding that he is not a member, be

entitled to attend ard speak at any genera) meeting and at any
separate meeting of the holders of any class of shares in the

Company.,

Subject to the provisions of the Act, & Darector of the Compony
may be or beccms a directer or ethor officoer of, or cinorwse
interested in, any corpany promcted by tho Corpany or in which
the Corpony may be intercsted as shorckeléor or ctherise, and
no such Barecter chall b apezountable to tho Company fow any
remincxatien or ether bonofats reseawed by hum o5 a dirccter or

£rcor of, or fism lug putorent xm, such other corpany unless
the Company othomase dairocts,

Subjost to any sperral prewisiens of hig oppoandmont limiting
Eno term of Mg tenuze of ¢ffice, ovory Dirvctor for the time
borng of tho Company homoovsr cppoanted, chall remadn a
Brxocter uatil ko wazatos sz - pursuant to o premsicns of
thesa prezents.

Too Brard may £rem tioe to tire ab its diserotion esereicn ail
the povers of the Corpany to boryew o xaist or secure the
paynent of any sum er suns of rawey for the puposes of the
Company.
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The Board may raise, or secure the payment or repavment of,
such sum or sums 1n such manner amd upon such terms and
conditions in all respects as it thinks fit ard, in particular,
by the issue of debentures of the Company charged upon the
undertaking and all ox any of the property (both present and
future) and the uncalled capital of the Company for the time
being,

The Board shall cause a proper register of charges to be kept
in accordance with section 407 of the Act and shall duly comply
with the requirements of sections 395 to 400 (both inclusive)
of the Act in regard to the registration of charges therein
specified and otherwise.

POWERS AND DUTIES OF THE BQARD

The management of the business of the Company shall be vested
in the Board which, in addition to the powers and authoraities
by these presents.or otherwise expressly conferred upon it, may
exercise all such powers and do all such acts and things as may
be exercised ¢r done by the Company and are not hereby or by
statute expressly directed or required to be exercised or done
by the Company in general meeting, but subject neverxtheless to
the provizions of the Act and of these presents and to any
regulations, being not inconsistent with the aforesaid
przvisions, from time to time made by the Company in general
mgeting: Provided that no requlations so made shall ipvalidate
any prior act of the Board which would have bezen valid 1 f such
regulation had not been made,

The Board may from time to time ard at any time by power of
attorney agpeint any corgeratieon, fimm or porsen or bedy of
persons, whether nominoted directly or indixcotly by the Board,
to be the attorncy or attornoys of the Ca=pany for such
purpeses and wath guch powess, authorities and discroticns {not
exceeding these vested in er cxercisable by the Board under
Lnece presents) ond for such porzod ond subject to such
conditions as it may think fig, and aay such powors of attornoy
may centoan such provisiens for the protection and ecnvenience
of persons doaling with any such otterney oo the Bomrd moy
thirk fit asd may aloo authozise any such attoraoy to dolesate
all or any of the pewors, outhoratics and QUoCrotiens Yostod in
hm

The Company roy oxoresse tho pewoss conferyed by section 38 of
the Act wath xogord to hanwy an official scol for use abross,
ard such pewers shall ko veored 4a =he Soovd

The Company may cxexcice tho powors conforrsd upen the Corpany
by scetien 262 of theo Ast with rezaed 4o the e cping of an
oversens branch remoter ond the Doand may (subject ko the
provigions of that sectien) roke and vory such woulations as
it way think fat seopoctimg the keosping of any such regicten




L2 S

59,

50.

(1)

{2)

(3)

- 13 -

A nrintor who is in any way, whether directly or
indirectly, interested in a contract or propcsed contract
with the Company shall declare the nature of his interest
at a meeting of the Board in accordance with section 317
of the Act.

Subject to the Act and provided disclesure has

been made in accordance with (1) above, a Director shall
be at liberty to vote in respect of, and may be counted in
the quorum required at any meeting for the consideration
of, any contract or proposed contract with the Company in
which he is directly or indirectly interested, other than
a contract of employment batween himself and the Company.

A Director may hold air othexr office or place of
profit under the Company (other than the office of
Auditor) in conjunction with his office of Director for
such pericd and on such terms (as te remuneration and
otherwise) as, the Board or a Managing Director or the
Company in geferal meeting may determine,

The Board shall cause minutes to be made in books provided for
the purpose: ~
(a} of all appointments uf officers made by the Board;
(b) of the names of the Directors present at each meeting
of the Board and of any cormmittee of the Boarg; .
(e) of all resolutions and proceedings at all meetings of
the Company ard of the Board and of any such cormittce as
aforesaid;
VACATICN OF QFFICE
The office of a Director shall be wvacated if the Directon -
{a) ccasos bo bo a Directer by viriue of cection 291 or 263 of
tho Act or bocemes profubited by law frem boing a
Dircctor; er
(b} beecencs bomkrupt oF rokes any arzangiront or cempositicn
winh his croditer gonorally; ep
fe) keeercs of unscund mind; e
(@) zesigms us effice by notice to tho Compowy: or
(e} 418 poroved frem effice by an dastnoent A switing

execuked by oz on boh2lf of rosbors of the Corpany holding
a rajonty of tho charcs of the Capony for the ture being
camaying tho might ef voting ab genorel meetfnes.
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PROCEEDI}GS OF THE BCARD

Subject to the provisions of these presents, the Board may meet
together for the despatch of business, adjourn and otherwise
requlate its meetings as it thinks fit. Questions arising at
any meeting shall be decided by a majority of votes. In the
case of an equality of votes, the Chairmman shall not have a
second or casting vote. A Director may, and the Secretary upon
the request of a Director shall, at any time convene a meeting
of the Board. It shall not be necessary to give notice of a
meeting of the Board to any Director who for the time being is
out of the United Kingdom

The quorum necessary for the transaction of the business of the
Board shall be fixed by the Boaxd and, unless so fixed, shall
ke the presence in person of two Directors or altermate
Directors appointed urder these presents.

The continuing Directors may act notwithstanding any vacanecy in
their hody, but, if and so long as their number is reduced
below the number fixed by or pursuant to the provisions of
these presents as the necessary quorum of Directors, the
continuing Directors or Director may act for the purpcse of
increasing the number of Directors to that number, or of
summoning a general meeting of the Cempany, but for no other

purpose.

The Board way elect a Chairman of its meetings and determiné
the peried for which he 15 to hold office; but if no such
Chairman is elected, or if at any moeting the Chairman is not
present within five minutes after the time appointed for
holding the same, the Dixectors present may choose one of their
numbor ko bo Chairman of the moeting.

The Boaxd may delegato any of 1%3 powers to cemmittoes
consistang of sueh rember or morkors of its body as it thinks
fit, Asy cermittee 5o formod shall, in tho oxoreise of the
pewors go dologated, ecnform teo any rogulaticns that may be
impesed on A% by the Boaxd.

The roetings ond procoedinzs of any cormittcoo shall be governed
by the prevasiens of thene presests for regulating the mockings
wd precocdings of tho 223w 5o for as the some are spplicable
porneded by asy sozvlabiens wrposcd by the Board

D20

ond aze net ou
3 preecdsnyg Arzaclo,

L2}
usdor tho oot




A resolution in writing signed by all the Directors for the
time being (or by their respective alternates appointed urdex
these presents with authority to sign such resolution) or by
all the members of a committee for the time being shall be as
valia and effectual as if it had been passed at a meeting of
the Board, or, as the case may ke, of such committee duly
called and constituted. Such resolution may be contained in
one document or in several documents in like form each signed
by cne or more of the Directors or members of the committee
concerned,

All acts done by any meeting of the Board or of a committee of
the Board or by any person acting as a Director shall,
notwithstanding that it be afterwards discovered that there was
some defect in the appointment of any Director or member of
such committee or person acting as aforesaid, or that they or
any of them were disqualified or had vacated office, be as
valid as if every such person had been duly appointed or was
not disqualified‘or had continued in office,

Subject to the provisions of the Act, the Company in general
meeting may award special remuneration out of the funds of the
Company to any Director going or residing abroad in the
interests of the Company or undertaking any work additional to
that usually requixed of directors of a cenpany similar to the

Company.
MANAGING DI RECTORS .

The Board may fxom time to time appoint one or more of its body
to the office of Managing Director for such peried and on such
texms as 1t thinks fit and, subject to the tews of any
agreemant entered inte in any parzticular case, may reveke such
appeintment. A Managing Darectur chall ipso facto ccese to be
a Managing Diroctor :f he ceases for any couse to hol@ the
offiee of Drirecter.

A Maraging Dizeeter shall xeceive sush rerumoratien {whether by
way of salaxy, ecrvugssien or participaticon in brofits or partly
in ene way axd partly in ancthowr) o5 tho Doard or thoe Corpany
in goporol reotiug ray Qotorrine,

The Boazd pay entmst to and confor upen a Mweging Bwoctor
any of the pewors oxereicable by 4 vpen cuch torms and
cerditions and wath sush sosticetiens as is roy thank fit, and
atther coliatorplly wath or to tho onclusion of 145 ewn powers,
ard ray £ren tire %o bume roveko, withdraw, alter o waxy all
oE any of sush powres,
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ALTERNATE DIRECTORS

Any Director (other than an alternate director) may at any time
AppoOLNt ore Or more persons, whether Directors or not, to ke an
alternate Director of the Company in his place arnd may at any
wme remove from office any alternate Director so appownted by
him  An alternate Director shall not be entitled as such to
receive any remuneration from the Company, but he shall be
entitled to perform in the place of his appointor such of the
functions of his appointor as a Director of the Company as his
appointor shall by the instrument of appointment prescribe,

The same person may be appointed as an alternate Director by
any number of Directors. An alternate Director appointed for
the purpcse of attending and voting at meetings of the Board
shall be entitled to receive notices of all such meetings and
any alternate Director (but, in cases where a Director has
appointed more than one alternate Director, only one) shall be
entitled to attend and be counted in the quorum and vote at any
such meeting at which his appointor is not present. An
alternate Director shall have a vote in respect of each
appointor in whose place he is entitled to vote and (if himself
a Director) may exercise such vote or votes in addition to his
owWn vote at a meeting:

Provided always that nothing in this Article shall enable
the Chairman or a Managing Director to delegate to an alternate
Director any of the special powers or authorities vested in the
Chairman or such Managing Director as the case may be by these
Presents or by the Bcord or shall enable mors than one vote, to
ke cast at any meeting of the Board on behalf of the same
appointor,

All appointments and removals of alterrate Directors chall ke
effected by instrument in wrting under the hand of the
Mrector maXing or roveking such appointmont and shall take
effect upon such anstrument being left at the Gffice or on such
later date as may bo specafied in such anstrument. An
alternate Dircetor shall ipse facte coase to bo an altermate
Dircetor 1f his appesntor cepses for any oosen to o &
Dircetor,

SECRETARY

The Socretary shall ke cepoinecd by the Bowd for such term, at
sugh remunoratien ond upoh Surh cenditiens an s may think fir;
ard any Secrotary 0o dppointed tay bo pemeved by the Board

A provisien of the act er of these PLCOOREs yomuiring ex
authoxising a thing o bo doro Ly of o a Tiscoter nsd the
Scexetary shall ret o satisfied by 115 boing dene by or to the
BAmC Persen acting beth a5 Uirector and oo, g in rlate of, the
Goerctaxy.

.
e
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THE_SEAL

The Beard shall provade for the safe custody of the Seal. The
Seal shall be used only by the authority of the Board or of a
Managing Director or committee of Directors authorised in that
behalf by the Board, and every instrument to which the Seal
shall be affixed shall be signed by a Director ard also by the
Secretary or by a second Director or by some other person
appointed by the Board for the purpose,

DIVIDENDS AND RESERVES

Subject to the provisions of the Act, the Company in general
meeting may from time to time declare dividends, but no such
dividend shall exceed the amount recommended by the Board.

Subject to the provisions of the Act, the Board may from time
to time pay to the members such interim dividends as appear to
the Board to be justified by the profits of the Company
available for distxibution.

Except as otherwise provided by the rights attached to shares,
all dividends shall be declared and paid according to the
amounts paid up on the shares on whick “he dividend is paid and
shall be apportioned and paid proportionately to the amounts
paid up on the shares during any portion or portions of the
period in respect of which the dividerd is paid,

The Board moy deduct from any diviéend or other moreys payable.
to any moember in respect of a share all sws of money (1f any)
precently payable by him to the Cempany in respect of that
share,

any goperal meoting declamany a divadond may upon the
recormendataon of the Board divect payment of such davegend
wholly or partly by the distriluticn of spoeific assets and
wicre any diffaculty arises in wzand to such Arembution the
Boaxd rmay sottle the somo as it thinks expodiont, ond, in
particular, ray :gsue fractiennl cortuficates and fin the value
for distrikutren of such spocific onsots o any part thoroof,
und ray doterruno that eash poyeonts ohall Bo modo to any
merborg upen the foeting of the value oo fixed in exdor to
adjust the rights of musbers, and may voot any such speeific
AGBOLS AR ERUSEOCS 03 ray soea evpodiont 1o the Soard,

any davidond oy bo prud by choguo op warzant sont throush the
pect direst o the gegiotored o28x0es of the holder e, in the
cace of jornt holdors, to the mogistered &dfress of thot ene of
the jeint holdors who 46 fiznt mamed on tho Eomastor of Morboms
Or to such porsen and to surh eddaree 23 the heldor a» Seine
holders ray in wrating f5om turo to time dicect, Every sueh
chogue o2 warsant shall bo redo payeble o the ot ler of tho
PLESCR $0 When 1 S sont.  Qny ¢m of 1o oF orn Yoing
helders ray give offectyal soenipts for aay elriends povelkle
in respoct of tho chnres kold By thom 28 Soint holdors.
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No dividend shall bear interest against the Company,
ACCOUNTTNG RECORDS

The Board shall cause accounting records to be kept in
accordance with the Act.

The accounting records shall be kept at the Office or, subject
to the provisions of the Act, at such other place or places as
the Board thinks fit, and shall alvays be open to the
inspection of the officers of che Company.

The Board shall from time to time determine whether and to what
extent and at what times and places and under what conditions
or regulations the accounting records of the Company or any of
them shall be open to the inspection of members not being
Directors. No member (not keing a Director) shall have any
right of inspecting the accounting records of the Company
except as conferred by the Act or authorised by the Board or by
the Company in general meeting,

CAPITALI SATION C° PROFITS AND RESERVES

The Company in general meeting may by oxdinary resclution, upon
the recommendation of the Boaxd, resolve that it is desirable
to capitalise any sum representing or forming part of the
profits of the Company or standing to the crodit, or forming
part of the amcint standing to the credit, of any of the
Company’ 5 accounts or reserves and accordingly that such sum ke
apportioned among the rembers who would have been entitled
thereto {and in the proportiens in which they would have heen
80 entitled) 1f it 1ad been distrikutable by way of dividerd
ard had been so dishrabuted, on condicien that the same be not
pard in coch but boe applied on their Hohalf in ranner
following, that i5 vy ~ay -

(a) if the sum 5o copitalised hed boen @lstributable
by way of dawvadond, either in or toxasds paying up any
arowts for tha timo bolng unpmad on ony shares hold by
sueh rorbors respectavely or in paying vp in full unissued
shoxes or debentures of the Corpany o bo alletted as
fully paid %o such roodees 4R the preperticns aforeseid,
OF partly An tho eno way a5d poeely in tho othor; or

(b} 1£ tho cum go eapstaliced had mok boon distributable
by way ef davadond, enly in payimy vp fn full umiocued
chares of tho Corpony to bo allorzod o fully poad ko such
merbers wn the preposrdens aforenond

ard the Beord shull wmve offect ©9 outh resoluticn
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) . Wherever a resolution pursuant to the last preceding Arxticle
ERRPN has been passed, the Board shall make «ll appropriations and
L. applications of the sum or sums to he capitalised and all

allotments and issues of fully paid shares or debentures (if
! any) and, generally, shall do all acts and things required to
give effect thereto, with full power to the Board to make such
provision by the issue of fractional certificates or by payment
in cash or otherwise as it thinks fit for the case of shares or
debentures becoming distributable in fractions, and also to

(R, authorise any person to enter on behalf of all the members

- | entitled thereto into an agreement with the Company providing

.t N ! for the allotment to them respectively, credited as fully paid
; G up, of any further shares or debentures to which they may be

FER I entitled upon such capitalisation, or (as the case may require)

e T i for the payment up by the Company on their behalf, by the

' : application thereto of their respective proportions of the sums
to [ resolved to be capitalised, of the amounts or any part of the

L e amounts remaining unpaid on their existing shares, and any
" v agreement made under such authority shall be effective and

binding on all such members,

NOTICES
O | 50, A notice may be given by the Company to any member either

N perconally or by sending it by post addxessed to him at his
i registered address, or (if his registexed address is not within

LG the United Kingdom) at the address (if any) within the United
"IN Kingdom supplied by him to the Company for the giving of notice
| to him o

: 91. A notice may be given by the Corpany to the joint holders of a
N share by gaving the notace to the jeint holdzr first named in
the Register of Membors an respect of the chare,

B 92, A notico dolivered or cont by post to the rogistexed agdrecs of
A | a membor pursuant to these presents shall, rotwithstanding that

L tho merkor ba then dced, borkrest or centally disordercd and

N whother or not the Cerpony hos notice of the dooth, bankuuptey
: or montod digorder be decrcd to have boon given im yospest of

2 ! any share registexred im the mrae of the morbor op cole or joint

R 'z ' holder, A notiee go given shall bo dcemed a seffieient norice

4 to all porsens anteyested (whother jeintly with or oo claiming

theough ez undor the rosbog) im theo share,

ont, by wotovor elens ef poct, sorvice of

" 93, Whore a mstuce i
Foared o bo offected by sxeporly

s
the aoereo shall bo

. addressang, propayary, and pesting a lokter contaimamy the
ot notice, ard to hnve kxen effccted (umless astually reseived
;. carlior) az tho oxpararicn of cwonty=four howrs aftor the
lotter contoanisg tho oo 1D pented,
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94, Notace of every general meeting shall be given to all persons
specified by the Act or in these presents in any manner
hereinbefore authorised except those members whose registered
address is not within the United Kingdom and who have not
supplied to the Company an address within the United Kingdom
for the giving of notices to them A member present, either in
person or by proxy, at any meeting of the Company or of the
holders of any class of shares in the Company shall be deemed
to have received notice of the meeting and, where requisite, of
the purposes for which it was called

WINDING UP

95. If the Company shall be wourd up, the liquidator may, with the
sanction of an extraordinary resolution of the Company and any
other sanction required by the Act, divide amongst the members
in specie the whole or any part of the assets of the Company
and may, for such purpose, set such value as he deems fair uron
any property to be divided as aforesaid and may determine how
such division shall be carried out as between the members or
different classes of members, The liquidator may, with the
like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories
as the liquidator, with the like sanction, shall think fit, but
so that no member shall be compelled Lo accept any assets
whereon there is any liability.

INDEMITY

96. Any Director, Agent, Auditor, Secrotary or other officer for
the time boang of the Corpany may, with the authority of the
Company in gereral meeting, be indemnified cut of the assets of
the Corpany against any liakality insurred by him in defending
any proccedings, whotiicr eiw:l or criminnl, in which judsment
ic qavon in his faveus, or in which he i5 acquitted, or in
connection with any agplicaticn wndex cecticn 727 of the Act in
which rolief ig gronted to him by tho Couxt,

VLG /8
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DEPARTMENT OF TRADE AND INDUSTRY

Company number ; 014760898

SECTION 244(5) OF THE COMPANIES ACT 1985 AS INSERTED BY SECTION 11 OF THE
COMPANIES ACT 1989,

The Secretary of State In exerclse of his powers under Section 244(05) of the Cempantes Act
1985 extends by 3 menths the peddod allewed for faying and deliveding secernts of
TECYAC LIMITED

In relatlon to the accounting reference period ending 30/11/94, 1t fews dinr the dute o
which the sald pertod will now explre Is 31/12/95.

Dated 04/10/95

e /.

ALAN CJONES

On behalf of the
Secrenary of State
For Trada and Iaduwuy




