e S R N e AN L LR RS A N TR SR T W S LA T IR, X R TR T IR S S Y

@)
NG. of Company 2069071
@
The Companies Act 1985
[
PRIVATE COMPANY LIMITED BY SHARES
&
HEMORANDUM
and
o
ARTICLES OF ASSOCIATION
of
L
HARVINGTON PROPERTIES LIMITED
o {incorporated the 30th day of October 1386)
o
@
&
- 3@\5‘5?‘;
COMPARIES L8
i

£ R TR




o e LT

- i
i 3 “:ZH”‘ i

No. of Company 20659071

The Companies Act 1985

PRIVATE COMPANY LIMITED BY SHARES

XEMORANDUM OF ASSOCIATION
of
HARVINGTON PROPERTIES LIMITED
l.= THE Company's name is "HARVINGTON PROPERTIES LIMITED".

2. THE Company's registered office is to be situated in
Eng'and and Wales.

3. THE Company's objects are:-

(1) To carry on all or any of the businesses of general
merchants and traders, cash and credit traders, manufacturers
agents and representatives, insurance brokers and consultants,
estate and advertising agents, mortgage brokers, financial
agents, advisers, managers and administrators, hire purchase
and general financiers, brokers and agents, commission agents,
importers and exporters, manufacturers, retailers, wholesalers,
buyers, sellers, distributors apd shippers of, and dealers in
all rroducts, goods, wares, merchandise and produce of every
description, to participate in, undertake, perform and carry on
all kinds of commercial industrial, trading and financial

*That the name changed on the 8th day of April 1987 from *TGP1
LIMITED",
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ppesations and enterprizes; to carry on ali or any of the
businegses of marketing and business consultants, advertising
agencts  and contractors; goneral storekeepers, warehcusemen,
discount traders, mail order specialists, railway, shipping and
furwarding  agents, =hippere, traders, capitalists and
tinanciers cither on the company's own account or otherwvise,
printers and purlishers; haulage and transport contractors,
garage proprietors, operators, hirers and letters on hire of,
and dealers in motor and other vehicles, craft, plant,
machinery, tools and equipment of all kinds; and to purchase or
otherwise acquire and take over any businesses or undertakings
which may be deemed expedient, or to become interested in, and
to carry on or dispose of, remove or put an end to the same or
otherwise deal with any such businesseg or undertakings as may
be thought desirable.

{2) Te carry on any other business of any nature whatsoever
which may seem to the directors to be capable of being
advantageously carried on by way of extension of, in connection
with or as ancillary to any of the businesses of the Company,
or to be calrulated directly or indirectly to enhance the value
of or facilitate the realisation of or render profitable or
more profitable any of the property or rights of the Company,
or to be likely to be tc the Company's advantage,

(3) To purchase, take on lease or in exchange, hire or
otherwise acquire and hold, any real or personal property or
any interest in any such property, and to sell, lease,
exchange, hire, or otherwise dispose of and to improve, manage,
develop, grant rights or privileges in respect of or otherwise
turn the same to the Company's advantage.

(4) To build, construct, maintain, alter, enlarge, pull down,
remove or replace any buildings, works, plant and machinery angd
all other works and conveniences which may seem wo the
directors necessary or convenient for the business wf the
Company or 1likely to be the Company's advantage and tu work,
manage and control the same or to Join with any person or
company in doing any of the above.
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tes  To apply fer, purchase or octherwise acquire and protoct,
pralong  and  reney  any  patents, licences apd  the  like,
cepforring apy excelucive or non-exclusive or limited right of
user or any secret or other information =3 te any inventlon
which in the opinion of the directors may be likely to be to
the Company's advantage and to use, develop, manufacture under
or grant licences in respect of, or otherwise turn to acgount
and expend money in experimenting upon and testing and in
improving or seeking to improve any rights and information so
acquired or proposed to he acquired.

(8) To huy, sell, manufacture, repair, aiter, improve,
manipulate, prepare for market, let on hire and generally deal
iri all kinds of plant, machinery, vehicles, apparatus, tools,
utensils, materials, produce, substances, articles and things
of any description which in the opinion of the directors may be
conweniently dealt with by the Company in connection with any
of its objects.

(7) In any manner to invest and deal with the molies of the
Company not immediately regquired.

{8) To lend and advance money or give credit to such persons
or companies and on such terms as may seem to the directors teo
be in the interests of the Company, and in particular to
customers and others having dealings with the Company and to
receive money on deposit or loan from and give guarantees or
become surety for any persons or companies.

{9) To borrow or ralse money in such manner and upon such
terms and on such security as may seem to the directors to be
expedient and in particular Dby the issue or deposit of
debentures or debenture stock and to secure the repayment of
any money borrowed, raised or owing by mortgage, charge or lien
upon the whole or any part of the undertaking, property and
assets of the Company, both present and future, including its
uncalled capital, and also by a similar mortgage, charge or

lien to secure and guarantee the performance by the Company or
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any  other person or  company of any contracts, CNYAgLTONL S,
iabilitiez or obligations undertaken by the Coppany or any
Gther perscn or coempany as the case may be.

{10) Either with or without the Company receiving any
consideration or advantage (direct or indirect) from giving any
such guarantee or indemnity to guarantee or indemnify either by
personal covenant or by a mortgage, charge or lien upon the
whole or any part of the undertaking, property and assets of
the Company, both present and future, or by both such methods
the performance of the contracts, engagements, liabilities,
obligations, mortgages, charges, debentures, debenture stock
and bonds of and payment of the capital or principal (together
with any premium) of and dividends or interest on any stock,
shares or securities of any company or person and also by a
similar mortgage, charge or lien to secure the performance by
the Company of any such guarantee or indemnity.

{11) To draw, make, accept, indorse, negotiate, execute and
issue script and other negotiable or transferable instruments
and to discount, buy, sell and deal in bills, notes, warrants,

coupons and other negotiable or transferable securities or
documents,

(12) To pay for any rights or property acquired by the
Company, and to remunerate any person or company rendering
services to the Company in any manner and ta pay all or any of
the preliminary expenses of the Company and of any company
formed or promoted by the Company, in every case whether by
cash payment or by the allotment of shares, debentures or other
securities of the Company credited as pald up 1n full or in
part or otherwise.

{13) To subscribe or guarantee money for any national,
charitable, benevelent, educational or sgocial object, or for
any exhibition or for any public, general or useful object
which the directors may think desirable or to the Company 's
advantage.
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(14) To establish and support, or to aid in the establishment

and support of, any society, club, institution, organisation or
scheme which in the opinion of the directors may further the
Company's interests or may benefit any persons who are or have
been officers or employees of the Company or of any other
company or wives, husbands, widows, and widowers, children or
step-children under the age of 18 vears and other relatives and
dependants of such persons, or may be cennected with any toun
or place where the Company carries on business and to establish
and support profit sharing or share purchase schemes for the
benefit of any such persons and so far as the law allows to
lend money to any such persons or to trustees on their behalf

to enable any such purchase schemes to be established or
maintained.

(15) To grant bonuses, gratuities, pensions, superannuation or
other allowances or benefits or charitable aid to any persons
who are or have been officers or ewployess of the Company or of
any other company, and to the wives, husbands, widows,
widowers, children or step-children under the age of 18 years
and other relatives and dependants of such persons, and to make
payment towards insurance and to establish and support
gsuperannuation and other funds or schemes for the benefit of
any such persons and of their wives, husbhands, widows,
widowers, children or step-children under the age ¢of 1B years
and other relatives and dependants.

(16) To apply for, promote or obtain any provisicnal order,
Act of Parliament or licence of the Department of Trade or
other authority or body for enabling the Company to carry any
of 1ts objects into effect or to advance its interests or for
effecting a modification of the Company's constitution or for
any other purpese which may seem to the directors to be
expedient, and to oppose any proceedings or applications which
seem calculated directly or indirectly, vo prejudice the
Company's interests.
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2T} To entsr inko any arrangement with any governmental or
=y crhier puklic body or authority, supreme, municipal, lecal or
. ctherwise, or any company or persan and to obtain from any such

government, public body, authority, company or persen all

charters, contracts, decrees, rights, concessions and
privileges which may seem to the directors to be conducive to
the Company's purposes or any of them or likely to be to the
Company's advantage and to carry out, exercise and comply with
any such charters, contracts, decrees, rights, concessions and

privileges.

(18) To purchase or otherwise acquire and undertake all or any
part of the business, property, assets, liabilities and
transactions of any person or company carrying on or engaged in
or about to carry on or engage in any business which the
Company 1s authorised to carry on or engage in or which may

seem likely to be the Company's advantage.

(12) To amalgamate or enter into partnership, or intc any
arrangement for sharing profits, union of interest,
co-operation, participation, joint adventure or reciprocal
concession, with any person or company carrying on or engaged
in, or about to carry on or engage in, any business or
transaction whlch the Company is authorised to carry on or
engage in, or which may seem likely to be to the Company's
advantage and to confer if thought fit by the directors a
participation in the directorate or management of the Company
and to give special rights and privileges in connection with or
control over the Company and in particular the right to

nominate one or more directors of the Company.

(20) To promote, finance or assist any other company for the
purpose of acquiring all or any part of the property, rights
and liabilities of the Company or for any other purpose which
may seem to the directors to be likely to be to the Company's

advantage.
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t8i1 To subscrake for, take, purchase or otherwise acguire and
fuld shares or osther interests in or securities of any ceupany
garry:ng onh any businaess capable of being conducted so as

directly or indirectly to benefit the Company.

(22) To sell or cotherwise dispose of the undertaking of the
Company or any part thereof for such consideration as the
directors may think fit, and in particular for shares {whether
fully or partly paid), stock, debentures or other securities of
any other company and to hold and retain, or sell, mortgage and
deal with any such shares, stock, debentures or other
securities so received.

(23) To adopt such means of making known and advertising the
business, services and products of the Company as may Seem
expedient to the directors.

(24) To distribute among the members of the Company in specie
or in kind any property of the Company, and in particular any
shares, stock, debentures or securities of other companies
belonging to the Company or of which the Company may have the
power of disposing.

(25) To do in any part of the world all or any of the things
mentioned in this Clause and either as principals, agents,
trustees, contractors or otherwise, and either alone or in
conjunction with others and either by or through agents,

trustees, sub-contracteors cor otherwise.

(26} To do all such other things as may be deemed incidental
or conducive to the attainment of the above objects or any of

them or usually carried on in connection therewith.

AND it is hereby declared that

{a) the objects set forth in each of the paragraphs of
this Clause shall not be restrictively construed, but the
widest interpretation shall be given thereto, and they
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shall net, except where the context exslessly  so
reguires, DbDe in any way limited to or rostricted by
reference to or inference from any other object or
objects set forth in this Clause or from the terms of any
other paragraph of this Clause or by the order in which
such paragraphs appear or by the name of the Company, but
the Company shall have full power to exercise all or any
of the powers and te achieve or to endeavour to achieve
all or any of the objects conferred by an provided in any

one or more of such paragraphs; and

{b) the word “company® in this Clause, except where
used in reference to this Company, shall be deemed be to
include any partnership or other body of persons, whether
cerporate or unincorporate, and whether domiciled in the
United Kingdom or elsewhere and (but without limitation)
any company in which the Company is for the time being
directly or indirectly interescted.

4, THE liability of the Members is limited.

5.» THE Company's share capital is £15,000 divided into 5,000
A Ordinary Shares of £1 each, 5,000 B Ordinary Shares of £l
each and 5,000 C Ordinary Shares of £1 each.

*By Ordinary Resolution on the 18th February 1987, the share capital
Increased from £700 by £14,800 to 15000 shares of £] esch and by
Special Resolution passed on 4th April, 1992 the existing 15,000
ordinary shares of £1 each were redesignated as to 5,000 of such
shares as A Ordinary Shares of £1 each, as to a further 5,000 of
such shares as B Ordinary Shares of £1 each and gs to the balance
of 5,000 of such shares as C Ordinary Shares of £1 each,
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Wil, thie gubgeribers to this Memorandum of Asscciation, wish to
ve foermed into a Company pursuant to this Hemorandum; and we
agree  to  take the number of shares shown opposite our
rospective names.

Number of

shares taken

Names and addresses of Subscribers by each
Subscriber
1. Hichael Richard Counsell one

15, Pembroke Road
Bristol BS99 7DX

2. Christopher Charles Hadler, One
15, Pembroke Road
Bristol BSS9% 7DX

Toltal shares taken - Two

Dated the 18th day of October 1986
Witness to the above Signatures:- Errol sandiford

15, Pembroke Road
Bristol B869 71X
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HC. of Commany 2063071

The Companies Act 1385

PRIVATE COMPANY LINITED BY SHARES

ARTICLES QOF ASSQCIATION
of
HARVINGTON PROPERTIES LIMITED
(Adopted by Special Resolution passed on the

30th day of October 1986 as anmended by
Special Resolution passed on 4th April, 1992)

PRELIKINARY
1. THE regulations contained in Table A as prescribed

pursuant to Section 8 of the Companies Act 1985 at the date of
incorporatien of the Company (hereinafter referred to as
*“Table A“) shall apply to the Company save insofar as they are
excluded or wvaried hereby. References hereinafter to

regulations shall be construed as referring to those in
Table a.

2, REGULATIONS 8, 64, 73 to 77 {inclusive) ang 53 shal? not
apply to the Company.
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INTERPRETATION
3. FOR the purposes of these Articles the expression “the

Lompany g Holding Company" shal) mean any person or company
which for the, time being holds more than half the hominal value
of the equity share capital of the Company,

PRIVATE COMPANY

4, THE Company iz a Private company as defined by Section
1(3) of the Aet, ang accordingly:-

4.1 the Company shali not offer to the public (whether
for cash or otherwise) any shares in or debentures of the
Company; ang

4.2 the company shall not allot or 4gree to allot
(whether for cash or otherwise) any shares in op
debentures of the Company with gz view to all or any of

such shares or debentures being offered for sale to the
public;

and Sections S8 to 80 of the Act shali apply for the purposes
of this Article as they apply for the purposas of the act.

SHARES

8.1* 'Phe share capital of the Company is £15, 000 divided into
5,000 & ordinary ghares of £1 each {the np Ordinary Sharegn),
3,000 B ordinary chares of £1 each (the "p Ordinary Sharegn)
and 5,000 ¢ ordinary shares of £l each (the wo Grdinary
shares") and references in these Articles to “ghares» o
"equity share capital" shall pe construed as references to the

A Ordinary sShares, the B Ordinary Shares and the ¢ Ordinary
Shares collactively,

*Articles 8.1 and 5.2 inserted pursusnt to a Special Resolution passed
on 4th April, 1992
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»«  The respective rights and restrictions attaching to the A
Ordinary Shares, the 3 Ordinary Shares and the © Ccrdinary
Shoras are as follows:-

5.2.1 no dividends shall be paid in respect of the B
Ordinary Shares or the C Ordinary Shares during the
period commencing on the day immediately prior to the
date of adoption of this Article and expiring on the 30th
April 1992 (the "Period");

5.2.2 the profits of the Company which it shall be
determined to distribute during the Period by way of
dividend (whether such profits have accrued in relation
to the Period or in relation to any other periecd} shall
be applied wholly in payment of dividends upon the A
Ordinary Shares as between the holders of such Shares in
proportion to the number of such Shares held by them;

5.2.3 subject to Articles 5§.2.1 and 5.2.2, the profits
of the Company which it shall from time to time be
determined to distribute by way of dividend shall be
applied in payment of dividends upon the A Ordinary
Shares, the B Ordinary Shares and the C Ordinary Shates
as between the holders of such Shares in proportion to
the number of such Shares held by them.

Subject to the foregoing provisions of this Article 5.2, the A

Ordinary Shares, the E Ordinary Shares and the Ordinary
Shares shall rank pari passu in all respects.
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G, ALL unissued shares of the Company (whether forming part
¢f the original or any increased capital) shall be at the
disposal of the directors, who may allot, grant options over,
offer or otherwise deal with cor dispose of the same to such
persons (including any directors) at such times and generally
on such terms and conditions and in such manner as the

directors think proper, and

6.1 Sub-section (1) of Section 89 of the Act is hereby
excluded in its application in relation to allotments of equity
securities (as deflned in Section 94 of the RAct); and ®

6.2 the directors are hereby generally and unconditionally

auvthorised for <+<he purposes of Section 80 of the Act to

exercise the powers of the Company to allot relevant securities %
(as defined in the said Section 80), and are empowered to make

offers or agreements which would or might require relevant

securities ({as so defined) to be allotted after the expiry of

such authority, but so that unless and until such authority is @
at any time and from time to time revoked, varied or renewed in

accordance with the said Section 80:-

6.2.1 the maximum amount of the relevant securities (as %

s0 defined) that may be allotted under such authority !
shall be the amount of the original share capital with
which the Company is registered; and

6.2.2 such authority shall  expire on the fifth

anniversary of the date .f the Company's incorporation.
LIEN ©

7. THE Company shall have a first and paramount lien on
aevery share (whether fully paid or not) registered in the name
of any person (whether solely or jointly with others) for his ..
debts (whether currently payable or not and whether sole or
joint with any other person) to the Company. The directors may
at any time declare any share to be wholly or in part exempt
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from the provisions of this Article. The Company's lien on a
Ghare shall extend to all dividends or other moneys from time

te time payable in respect of such share.

TRANSFER OF SHARES

8. REGULATION 24 shall be read and construed as if the words

"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" where
Substituted for the words commencing "The directors may refuse"
and ending "on which the Company has a lien”.

8.1 NONE of the shares of the Company shall be transferregd
except in accordance with the provisions contained in this
Article,

8.2 Every holder of shares in the Company who wishes to
Lransfer his shares or any of them (hereinafter called "the
Retiring Member") shall give notice in writing (hereinafter
referred to as a "sale notice") %o the directors that he
desires to sell the same. Every sale notice shall specify the
denoting numbers (if any) and the c¢lass of the shares which the
Retiring Member desires to sell, and shall constitute the
directors the agent of the Retiring Member for the sale of such
shares (hereinafter referred to as "the shares") at the fair
value (as hereinafter defined). Save as hereinafter provided
neo sale notice shall be withdrawn except with the sanction of
the directors.

8.3 For the purposes of this Article, the fair value of any
share comprised in a sale notice shall be such price as may be
agreed bectween the Retiring Member and the directors. In
default of agreement, the Retiring Member may give notice in
writing to the directors withdrawing the sale notice or may
direct that the auditors for the time being ©f the Company
acting as experts and not as arbitrators shalil certify what in
their opinion is a fair value of the shares. The directors
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shall use their best endeqours to precure that the auditors
shall certify the fair value within 30 days after the said

question shall have been referred to them. For purposes of
certifying the fajir value and unless all the members shall
otherwise agrce the avditors shall assume that the Company will
continue as a goiwyg ccnecersn and that the sale of the shares is
as between & willing seller and a willing buyer. &any fees and
expenses of the auditors in connection with such certificate
shall be borne as to half by the Retiring Member and as to the
remaining half amongst the purchasers (if any) of the shares in
proportion to the number of shares to be purchased by them
respectively but if there are no such purchasers or if the
Retiring Member gives a counter-notice pursuant to paragraph
7.6 hereof, such remaining half shall also be borne by the
Retiring Member.

8.4 In the event of the fair value determined as aforesaid
not being acceptable to the Retiring Hember he may give notice
in writing to the directors within fourteen days of the issue
of the Certificate as aforesaid to withdraw the suale notice.
If the Retiring Member gives notice hereunder he shall bear the
whole of the fees and expenses for the preparation of any such

certificate as aforesaid.

8.5 If the Retiring Member has not given a notice withdrawing
the sale notice pursuant to paragraph 8.3 hereof, forthwith
upon the fair value being agreed as aforesaid, or if (the price
having been certified as aforesaid) the Retiring Member has not
given a notice withdrawing the sale notice within the period of
fourteen days pursvant to paragraph 8.4 hereof the directors
shall forthwith, with a view to finding members willing to
purchase the shares (hereinafter referred to as "Purchasing
Members"), by notice (hereinafter referred to as an ‘"offer
notice") offer the shares comprised in a sale notice at the
fair value to all the persons (other than the Retiring Member)
then holding shares in the Company as nearly as may be in
proportion to their holdings of shares in the Company, and
shall limit a time within which such offer if not accepted by

15 8463b
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poLlLde in Wriring se the directers, shall e deemed to bo
o deasaned,  The directors shall make such arrargements as they
Ghase thank just and reasonable as regards the finding of
turshasing Members Zfor any shares not accepted by nemburs to
whom they shall in the first instance have been so offered as
aforesaid and in each case the Purchasing Members shall state
in writing whether they are willing to purchase any of such
shares at¥ the fair wvalve and, if so, the maximum number
thereof.

8.6 If the directors shall within 6 weeks after service of an
offer notice find Purchasing Members in respect of all or any
of the shares pursuant to the foregoing provisions of this
Article they shall give notice thereof to the Retiring Member.
If the directors shall have found Purchasing Members for some
but not all of the shares, the Retiring Member may within
twenty-one days of the recelpt of such notice from the
directors give a counter-notice in writing to the directors
withdrawing the sale notice but if the directors shall have
found Purchasing Members for all of the shares or .f no such
counter-notice shall have been given by the Retiring Hember
within the aforesaid period the Retiring Hember shzll be bound,
> upon receipt of the fair value, to transfer the shares for

which Purchasing Members have been found to such Purchasing
Members,

8.7 In the event of the Retiring Hember failing to carry out
the sale of any shares which he shall have become bound to
transfer as aforesaid, the directors shall if so required by

the Purchasing Members authorise some person to execute

transfers of the shares to the Purchasing Members on behalf of
the Retiring Members and shall receive and give a good receipt
for the purchase price of such shares, and shall enter the
names of the Purchasing Members in the Register of Members ag
holders thereof and issue to them certificates for the same,
and thereupon the Purchasing Members shall beocome indefeasibly
entitled thereto. The Retiring Member shall in such case be
bound to deliver up his certificates for the said shares, angd
on such delivery shall be entitled to receive the saidg purchase

is 8453k




hinr aansld . {145#‘ "-'”.. ) - T e 1&;"5: z‘_’ i B . “\L\-_‘MW/

e o g e Prpe i K . P
bratdae, wikhoun wmeeresn, and ¥ guch eorcaificateg Ghdl =

ca

porprise any shaves which he has not become bound o trancfer

as aforesaid the <Ccompany shalil igsue to him a ralance

gorrifinate for such shares.

8.8 If the Retiring Hember shall not have given any notice to
the directors pursuant teo paragraph 8.3, 8.4 o.- 8.5 hereof and
the directors shall not, within the space of 6 weeks after
service of an offer notice, find Purchasing Members for all of
the shares comprised therein, or if, through no default of the
Retiring Member, the purchase of any shares shall not be
completed within 21 days after the service on the Retiring
Hember of the notice provided for by sub-clause 8.6 hereof, the
Retiring MKember shall, at any time within six months after the
expiry of the said & weeks or the service on him of the said
notice as the case may be, be at liberty to transfer to any
person as he may wish (and, in the case of a sale, at any price
not being less than the fair value) the shares in respect of
which no Purchasing Member was found or in respect of which the

sale was not completed as aforesaid.

8.9 The provisions of this Article shall apply mutatis
mutandis to any person becoming entitled to a share in
consequence of the death or bankruptecy of a member who wishes
either to transfer such share or to elect to be registered
himself in respect thereof; any such election shall be treated
in all respects as a transfer of the shares to which sueh
election relates.

8.10 Notwithstanding anything hereinbefore contained in this
Article:

8.10.1 a share may be transferred to the spouse or lineal
descendant or brother or sister of a nmember or deceased
or bankrupt member or from & retizring trustcs to a Hew
trustee without first being vffered to the wihoy membess
of the Company in accordance with the provisions of his
Article;
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8.14.2 in the event that a bona fide atms length offer is
made to acquire the whele of the issued shere capital of
the Company and such offer is approved by the holders of
not less than 51% of the issued share capital of fthae
Compary the holders of all other shares of the Company
shall (provided that such offer is at the same price and
subject to the same terms and cenditions for all shares)
be bound to accept such offer in respect of their shares
and shall be bound uvpon payment te transfer their shares
to the purchaser or his nominee and the provisions of
sub-clause 8.7 shall apply mutatis mutandis as if
reference therein te the Retiring Member and the
Purchasing Member were to any member required to transfer
his shares hereunder and t: the person offering to
acquire the whole of the issued share capital of the
Company respectively. A statutory declaration by the
directors that an offer to acquire the whole of the
isgued share capital of the Company is a bona fide arms
length offer for the purposes of this paragraph shall be
conclusive evidence of the same except in any case of
fraud.

8.11 The Directors shall refuse to register any proposed
transfer of a share other than a transfer made pursuant to or

permitted by the foregoing provisions of this Articles.

PURCHASE OF OWN SHARES

9. REGULATION 35 shall be read and construed as if the words

"or otherwise as permitted by law" were included at the end
thereof.

NOTICE OF GENERAL MEETINGS

10. REGULATION 37 shall be read and construed as if the vords

"any director or" were followed by the words *if there is no
director within the United Kingdom".
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12, REGULADION 38 gpall e read and constried as if the uwords

I3

"or kankruptcey of a member" were folleowed by the werds *who
Shall have notified their interest to the company at least 48
hours hefore the date of the notice".

12, REGULATION 41 shall be read and construed as if the words

"as the directors may determine" were followed by the words
*and if at the adjourned meeting a gquorum is not present within
half an hour from the time appointed for the meeting the member

or members present in person or by proxy shall be a quorum".

13. REGULATION 53 shall be read and construed as if the words

"one or meore members." were followed by the words "In the case
of a member which is a corporation the resolution may be
executed on its behalf by a director or the secretary thereof

or by its duly appointed attorney or duly authorised

representative".

VOTES OF MEMBERS

14, INSTRUMENTS appointing prozies may be deposited in
accordance with Regulation 62 not less than 30 minutes before
the time for holding the meeting or adjourned meeting or (in
the case of a poll referred to in Regulation &2(b)) appointed
for the taking of the poll for which they are to be used, and
Regulation 62 shall modified accordingly.

DIRECTORS

15, UNLESS and until the Company in General Meeting shall
otherwise determine, the number of directors (other than
alternate directors) shall not be subject to any maximum but
need not exceed one. If 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.
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L, THE first director or directors of the Company shnall be

the persen or persons named in the Statemant delivered under
Seernion 10{2) of tne Act.

17. THE Company's Holdiig Company shall have powver from time
to time and at any time to appoint any person or Persons as a
director or directors and to remove from offic- any director
howsoever appointed. Any such appointment or removal shall be
affected by an instrument in writing signed by a director of
the Secretary of the Company's Holding Company on its behalf,
and shall take effect when delivered to the registered office
for the time being of the Company or to the Secretary of the
Company or when produced at a meeting of the directors.

18. REGULATION 66 shall be read and construed as if there

wvere added at the end thereof the following:-

"If an alternate director shall be himself a director or
shall attend any such meeting as an alternate for more
than one director his voting rights shall be cumulative
but a quorum of two or more shall not be constituted by
an alternate director acting alcne notwithstanding that
he acts as alternate for more than one director or is
himself a director." The final sentence of Regqulation 88
shall be omitted,

DELEGATION OF DIRECTORS' POWERS

19. THE directors may delegate any of their powers or
discretions to committees consisting of one or more members of
their bouy and (if thought fit) one or more other persons
co-opted as hereinafter provided. Any committee 50 forhed
shall in the exercise of the powers so delegated conform to any
regulations which may from time to time be imposed by the
directors. Any such regulations may provide for or authorige
the co-option to the committee of persons other than directors
and for such co-opted members o have voting rights as members
of the committee but so that (i) the number of co-opted members
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Shall be less than ene-half of the total number of members of
whe committee and (ii) no resolution of the cemmittee shall be
effective unless a majority of the members of the compittee
present at the meeting are directors. Regulation 72 shall be
modified and construed accordingly.

20. THE Company shall not be subject to Section 293 of the
Act and accordingly a person may be appointed as a director
notwithstanding that he has attained the age of seventy vyears
or any other age, and no Director shall be obliged to vacate
his office by reason only of his attaining or having attained
the age of seventy years or any other age.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

21. REGULATION 81 shall be modified:-—

(i) by the deletion of the words "either - (i)" to
"1960, or ({ii)" in paragraph {¢) therecf and the
inclusion therein after the words "property or affairsw
of the words "and the directors pass a resolution that he

has by reason of mental disorder vacated ofFice";

{i1) by the deletion of the paragraph {&) thersof ang
the inclusion in place thereof of the following:-

"(d) he resigns (but in the case of a director
holding any executive office, subject to the terms
of anhy contract between him and the Company) his
office Dby notice in writing dJelivered to the
registered office of the Company or he tenders his
resignation at a meeting of the directors and all
the other directors present thereat resolve to
accept the same;
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{11z} by the addition theretc of the follewing:-

"he is removed by unnanimous resolution of the
cther directorsn.

BORROWING POWERS

22, THE directors may exercise all the powers of the Company
to borrow money, whether or not in excess of the nominal amount
of the share capital of the Company for the time being issued,
and to mortgage or charge all or any part or parts of its
undertaking, property and uncalled capital, and (subject to
compliance with the requirements of Section 80 of the Act) to
issue debentures, debenture stock, and other securities,
whether outright cor as security for any debt, liability or
obligation of the Company or of any third party.

GUARANTEE POWERS

23. THE directors may exercise all the powers of the Company
to give guarantees or indemnities either with or without the
Company receiving any consideration or advantage (direct or
indirect) from giving any such guarantee or indemnity ané in
particular (but without 1limiting the generality of the
foregoing) may give such guarantee or indemnity for the
performance of the contracts, engagements, liabilities,
obligations, mortgages, charges, debentures, debenture stock
and bonds of and payment of the capital or principal (together
with any premium) of and dividends or interest on any stock,
shares or securities of any company which is a subsjidiary or
holding company of the Company or a subsidiary of any such
holding company or in which the Company is for the time being
directly or indirectly interested.

22 B463b




I LA e 15 DR * I Rl Ottt Gl ]
PO ERDLNES T DIERITTORS

e HECERENZE to "meeting o©f the directers® in Regulatoon €8
thail be read and conctrued to include meeting either im person
or by telaphene provided that all parties to the meeting can

hear oeach other.

25. A RESOLUTION in writing (i) of the directors of which

gach of the directors entitled to receive notice of a meeting
of directors has approved; or {il) of a committee of directors
of which each of the members of the committee =zntitled to
receive notice of a meeting of such committee has approved,
either by signing the same (whether the same consists of one
instrument or of several instruments in like form each signed
by one or more directors or members as the case may be) or by
giving to the Company notice of his approval by letter, telex
or telecopy or other device for the transmission of written
matter, shall be as valid and effective for all purposes as a
resolution passed at a meeting of the directors or, as the case
may be, of such committee duly convened and held. A resolution
signed or approved by an alternate director need not also be
signed or approved by his appointor and, if it is signed or
approved by a director who has appointed an alternate director,

it need not be signed by the alternate director in that
capacity.

26. A DIRECTCR may vote as a director on a resolution
concerning any matter in which he has, directly or indirectly,
an interest or duty and if he shall so vote his vote shall be
counted PROVIDED THAT he shall have disclosed the nature and
extent of hils interest in accordance with Regulation 85.

Regulation 94 shall be modified and construed accordingly.
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THDEMNITY

27. SYBJECT to the provisions of the Act every director and
other officer for the time being of the Company shall be
entitled to be infemnified out of the assets of the Cruznany
against‘all losses, costs, charges, expensaes and liabilities
(including without prejudice to the generality of the foregoing
any such liability as is mentioned in Section 310 of the Act or
any statutory medification, amendment or re—enactment thereof
from time to time in force) which he may sustain or incur in or
about the execution of his office and discharge or purported
discharge cf his duties or otherwise in relation thereto and
whether such duties are owed toc the Company or to any other
person whomsoever, and no director or other officer shall be
liable for any loss, damage or misfortune which may happen to
or be incurred by the Company in the execution of the duties of

his office or in relation thereto PROVIDED ALWAYS that this

Article shall only have effect in so far as its provisions are
not aveided by the sald section 310. Regulation 118 of Table A
shall be modified accordingly.
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Names and addresses of Subscribers
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1. Michael Richard Counsell,
15, Pembroke Road
Bristol BS99 7DX PN
@
2. Christopher Charles Hadler,
15, Pembroke Road ®
Bristol BS99 7DX
e
€
Dated the 18th day of October 1986
Witness to the above Signatures:- Errol Sandiford g
15, Pembroke Road
Bristol BSS9 70X
q
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