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COMPANIES FORM No. 12

Statutory Declaratio of compliance -
with requirements on application I
for registration of a company

Pursuant 1o section 12(31of the Compames Act 1985

To the Regestrar of Compamas For stficiatuse  For officlaluse

Pt it il |

111 (2192257

[T

Name of company

-

RECENTCOMBAT LIMITED

i DAVID STEWART HODGSON, signing an behlf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDON N1 6EE

do solemnty and sincerely deriare that larv2a [Solieiiarengaged-in—lhefemaﬂmf—!he—
company]t [person nan 3d as direclor cr searetary of the cormpany in the statement delivered to
the registrar under seclion 10(2)t and that alithe requiremants of the above Actin respect of the
registration of the above company and of matters precedent and incidental to It have been
complied with,
and | make this solemn declaration consclentiously believing the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835
Daclaredat _FEAT 1. CHATSWORTH HOUSE, Declarant Lo sign baiow

65 LONDON ROAD.

TWICKENHAM. MIDDLESEX
2nrd day of FEBRUARY

of

e ]

tho
Ona thousand nine hundred and EJGHTY SEVEN

beforeme oo, —

——
A Commussioner for Oaths or Notary Public of Justice of
tha Paace or Sokcrior having the powers conlerred on &
Commssioner for Oaths

Draspntnr sname address and Forofficlal use
pferenae of @nye S et L inareen




COMPANIES FORM No. 10

; Statement of first directors
and secretary and intended
situation of registered office

:1-:: oo not Pursuant to section 10 of the Companias Act 1985
ey Masgen

To the Registrar of Companies
Fisase compiate

;.gﬂuy. pralerably For official use
In birak type, Or
bokd blook lettering

Name of company

) :“Hﬂ fult namme }
RECENTCDHBP«T LIMITED J

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

2 BACHES STREET
LONDON
[Posicode] N1 6UB :
if the memorandum is deiivered by an agent for the subscribers of the T
memorandum please mark "X’ in the box opposite and insert >-<

the agent’'s name and address below

Jordan & Sons Limited
21 St. Thomas Street
Bristol

[Postcode]  BS16J8

Number of continuation sheets attached (see note 1)

Presentor's narme address and For official use
reference nf anyi Gieneras Sechon Post ranm




DIRECTOR

The nasmals) and particulars of the parson who 18. Of the persons who ase, 1o be the fust director Passa 0o mat
or cweciors of the company (note 2} are as follows wm';w
Name {note 3) NSTANT (COMPANIES LIMITED | Businoess occupalion
L OMPANY REGISTRATION AGENT

Bravious name(s} (nole 3)  NONE Nationadity

Addrass (note 4) 2 BACHES STREET UK REGISTERED
L LONDON Dalg of birth (wheie apphcable)
Posicode] N1 GUB {nole 6)

Other dwectorships T NON E 1 sniot paroUsTS
oo - of othas
e T T grosiomis

e oy

T - - o " T O n‘su?tkgggruu a
IR conintntion shaet.

i consent to act as director of the company named on page 1

Signalure (Authorised Signatory) Date 02-02-87

"
SECRETARY aasa dona
writeIn
his sagrgin

The name(s) and particulars of the person wha is, Of {he persons who are, 1o be the first
sacrelary, or joint secrelaries, of the company are as follows:

Naras (notes 3&7) SWIFT INCORPORATIONS LIMITED
Pravious name(s) (note 3) NONE
Address (notes 4 & 7) 2 BACHES STREET
N LONDON
Postcode N16UB
1ronsent 1o act as 3e @ company named on page 1
Signature (Authonsed Signatory) Date 02-02-87
e s
Signature of agent on benai of SUbSCTOST /SR A e DBE n2-02-87
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THE COMPAMES ACT 1985

A PRIVATE COMPANY
LIMITED BY SHARES

FEE (g FAID
£/ 50

Cont bnna3 BELATRAT LN
[ LA

Memorandum of Associafion

1 The Company's name s

2192257

RECENTCOMBAT LIMITED

2 The Company's registered office 18 10 be
situated in England and Wales.

3. The Company’s objecls are.—

{a) To carry on all or any ol tha businesses
of general merchants and traders, cash and
credn  traders, manufacturers'  agens and
representatives,  insurance brokers  and
consullanis, estate and advertising agents,
mortgage brokers, financial agents, advisers,
managers and administralors. hire purchase
and general financiers, brokers and agenis.
commuasion agents, importers and exporters,
manufacturers, retallers, wholesalers, buyers.
sallers, disinbutors and shippers of, and deal-
ers in all products, goods. wares, marchand-
1sg and produce of every description, o parti-
cpate n, undertake. perform and carry on ail
ands of commerctal, cdustnal, rading and

TSt

financial operations and enterprises; 1o cany
on all or any of the businesses ol mackeling
and business consultanis, adverlising agenis
and contractors, genesal storekeepers, ware-
housemen, dlscount traders, malt order
gpeciallsts, raliway, shipping and forwarding
agenls, shippers, traders, capitalists and
financlers either on the Company’s Own
account or otherwise, printess and publishers;
haulage and transport contraclors, garage
proprielors, operators, hirers and letiers on
hire of and dealers In motor and othar
vehicles, craft, plant, machinery, tools and
equipment ¢ © all Xinds; and to purchase oOf
otherwise acquire and take over any
pusinesses of undenakings which may be
deemed expedieni, or o become irterested
iri, and to carry on o dispose of, ramove of
put an end to the same of otherwise deal with
any such buswnesses of undertaxmig® ag may
he thought desyable

JORDAN & SONs L1
21 ST. THOMAS ST
JRISTOL, BS1 648



(b To catry D0 any otber jrade Of DUSINGES
what@var which €an o the opinian ol tha Board of
Diwactors ha advaniageously carnad on in con-
nechon with of anciiary 10 a0y of tha businesses
of the Company

(c} To purchase O by any Oth&d means
acquire and lake options over any properly what-
avar, and any nghts of pINHeges of any kand over
o¢ in raspact of any property

{dy To apply for. regisier purchase, or by other
means acquire and protect, prolong and renew,
whather in the United Kingdom or glsewhere any
patents, patem nghts, brevels dinvention,
hcences, secret processes, rade marks,
designs, protections and concessions and to dis-
claim, alter, modify, use and turn to account and
10 manufaclure under of grant licences of privi-
loges in respect ol the same, and 10 expend
monay i gxperimenting upon, testing and
wnproving any patenms, inventions or rights which
ihe Compat, May acquire of propose 10 acqulre.

(e) To acquire of undertake the whole or any
parl of the business, goodwill, and assels of any
person, firm, or company carrying on or propos-
ing to carry on any of the businesses which the
Company Is authorised to carry on and as part
of the consideration for such acquisilion 10
undertake all or any of the habilities of such
person, firm of company, or {0 acquire an interest
in, amalgamate with, or enter Into partnership of
into any arrangement for sharing profits, or for
co-operation, or for mutual assistance with any
such parson, firm of company, or for subsidising
or otherwise assisting any such person, firm of
company, and to give o accepl, by way of con-
sidaration for any of the acis of things aforesald
or property acquired, any shares, debentures,
debenture stock of securities that may be agreed
upon, and o hold and retain, or sell, morigage
and deal with any shares, debentures, debenture
stock or securities 80 recelved.

iy To wnprove, manage, construct, repair,
develop, sxchangs, let on lease Of otherwise,
mortgage. charge, seli, dispose of. tumn to
account, grant licences, options, rights and privi-
lages n respecl of, or atherwise deal with alt or
any part of the property and nights of the Com-
pany

{gt Tonves! and deal gnth the moneys of the
Company not immediately required in such
manner as may from time 0 ime be determined
and 10 hold or otherwise deal with any invest-
ments made

thy To lend and advance money ¢f give credt
on any lerms and with or without secunty 10 any

_fwm of cCOMpPany pnciuchng without prowu-
dica 10 the generauty of Ihe foragoing &y holing
company, subsidiary of taflow subsudiacy ol of
any othar cornpany assocaled wn ANy way wath,
thg Company). o enler N0 guaramess. con-
\racts of ndemnity and surelystups ol al kinds, ©0
recenve mongy on degposit of lomn upon any
terms, and to secure of guaraniae in any mannyt
and upon any lerms the payment of any sum of
money or the performance of any obligation by
any person, fium OF company (including without
prejudice to the generality of the foregoing any
guch holding company, subsidiary, fellow subsidi-
ary of associaled company a5 aforesaid).

(1} To borrow and raise monay 10 any manner
and to secure the repayment of any money bor-
rowed, raised of owing by morigage, charge,
standard securlty, lien or olher security upon the
whole or any part of the Company's properly or
assels (whether presant or future), Including its
uncalled caphal, and also by a similar mortgage.
charge, siandard securily, lien of security to
secure and guaranieé the performance by the
Company of any ghligation of llabhity it may
undertake or which may become binding on it.

(j) To draw, make, accept, endorse, discount,
negotiate, execute and issue cheques, blils ol
axchange, promissory notes, bills of lading, war-
rants, debentures, and other negotiable or {rans-
(erable instruments.

{k) To apply for, promote, and obtain any Acl
of Parllamant, order, or licence of the Department
of Trade or other authority {or enabling the Com-
pany to cairy any of its objects into effect, or for
effecting any modification of the Corpany's con-
stitution, or for any other purpose which may
seem calculated directly or Indirectly to promote
the Company's Interests, and to oppose any pro-
ceedings or appiications which may seem calou-
lated directly or indirectly 0 prejudice the Com-
pany's interests.

{) To enter into any arrangements with any
government or authority (supreme, municipal,
local, or otherwige) that may seem conducive lo
the attainment of the Company’s objects or any
of them, and to obtain from any such government
or authority any charters, decrees, rights, privi-
leges Of CONCESSIONS which the Company may
think desirable and to carry Out, exercige, and
comply with any such charlers, decrees. rights,
prvilages, and concessions.

(m] To subscrbe for, lake, purchase. Of other-
wige acquire, hoid, sell, deal with and dispose of,
place and underwnie shares, stocks. deben-
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tures. cebenture slocks bonds obhgationg of
secunties 1ssuad of guarantesd by any other
company constiuted of CRITyIng on bugingss n
any part of tha world, and debentures, debenlura
siocks. bonds. obligations or secunties ssued of
guaraniged by any government of authaonty.
municipul, local of otherwisa, 1o any part of the
workd

(n) To contrgl, manage. finance, subsidies,
co-ordinale of otherwise pssisl any company of
companes in wiich Ihe Company has a direcl of
ndirect financial mierest, 10 provide secretanal,
admimistrative, techncal, commercral and other
services and facikiios of all kinds for any such
company of companies and to make payments
by way of subvention o otherwise and any other
arrangements wiich may seem desirable wilh
respect (o any businass of operations of or gen-
erally with respect (o any guch company of com-
panes.

(o} To promote any other company for the
purpose of acquiring ihe whole or part of the
business or proparty or underiaking or any of the
liabilities of the Company, or of undertaking any
business or operations which may appear fikely
10 assist or benefit the Company or to enhance
the value of any property or business of the
Company, and o place of guarantee the placing
of, underwrlte, subscribe for, or otherwise
acquire alf or any part of the shares or securilies
of any such company as aforesaid.

{p) To sell or otherwise dispose of the whole
or any part of the business or property of the
Company, efther together or in portlons, lor such
conmderation as the Company may think fit, and
i particular for shares, debentures, or securitics
of any company purchaging the same.

(q) To act &3 agents Of brokers and as lrus-
teas for any person, firm of company, and 1o
undartake and perform sub-contracls

ir; To remunerale any person, firrn or com-
pany renderng services 1o the Company edher
by cash payment of by the atioiment o him or
them of shares or other securities of the Com-
pany crediled as pard up m {ull or n part of clhes-
wise as may ba thought expadent

15t To pay all or any expensas ngutrad n
conneclion with the promotor., formation and
ncorparation of the Company of 10 conltract with
any person, fum or company lo pay ihe same
and 10 pay omMmISSonsS 10 hrokars and others for
anderwnting placng. selng  of guaranieeng
e subscrptian of any shares or other seCurnies
il the Company

{1} To suppoct and subecribe Yo any chamabie
of public object and 1o support and subsonbe
any nghlulion, Sociaty, OF club which may bo for
tha benefl of the Company o s Dareciorns of
employdes, Or may be connecied wih any tomn
ot place where the Company Carnes on busr
ness, o gme Of award pPENSIONS, anmulics.
gratudies, and superannuation or other aliow-
ances or benafis or chantabla aid and generally
to provida advaniages. facliles and services (or
any persons who are of have been Directors of,
or who are or have been employed by, Of who are
serving or have served the Company, of any
company which 18 a subsidiary of the Company
ortha holding company of the Comparny or & {eliow
subsidiary of the Company of the predecessods in
business of the Company or of any such subsitg-
lary, holding or feflow subsidiary company and 10
the wives, widows, children and other rolavives
and dependants of such persons; 10 make pay-
menits lowards insuranoe; and tosetup, astablish,
support and maintaln superannuation and other

funds or schemes (whether contrfbutory or non-
contributory) for the benefl of any of sugh per-
sons and of their wives, widows, chiidren and
other relatives and dependanis; and to set up,
establish, supperl and maintaln profit sharing or
share purchase schemes for the benefit of any of
lhe employges of lhe Company of of any such
subsidiary, holding or fellow subgidiary company
and o lend money 10 any sach employees or 10
trusteas on their behalfl 1o enabla any such pur-
chase schemes to be established of maintained.

(u) Subject 10 and i accordance with a due
compliance with the provisions ol Section 166 10
158 (inclusive} of the Acl (if and so lar as such
provisions shall be apphtcable), to give, whether
ditectly or mdirectly, any kind of financial assisl-
ance (as defined In Section 152(1)4a) of the Act)
for any such purpose as is specitied in Section
151 (1) and/or Section 151 {2) of the Act.

{v) To disiribule among the Mambars of he
Comparny In kind any property of the Company of
whateyar nature

(w) To procure the Company o be registered
or recogmsed in any past of the world

ix) To do sl oc any of the things of matters
aforasaxd n any part of the word and etther a8
poncipals, Bgents, conlractors o olhenwise. and
by or through agents, brokers, sub-contractors of
olhervase and elhar alone of in Conunclion with
olhers

{y) To ¢o a such othar things as may be
deamad incdentai or conducve 10 the attain-
ment of Ihe Cumpany s nbjects or any of tham



AND so tnat

(1) Nona of tha objects set forth i any
sub-clause of this Clausd shail be restrctively
consirued but the widest interpretation shall be
grvan o each such object, and none of such
objects shall, except where the context axpressty
S0 requies, be in any way mited or restricled by
reference 1o of wierance from any other objecl or
obiects sel forth n such sub-clause, or by refer-
ance to of inference from the lerms of any othar
sub-clause of this Clause, or by reference 10 O
inderenca from the name of the Company.

(2) None of the sub-clauses of this Clause
and nona of the objects thereln specified shail be
deemed subsidiary or anciliary 1o any of the
objects specified in any othar such sub~clause.
and the Company shall have as full a power 10
exprcise each and every ona of the objecls
specified in each sub-clause of this Clause as
though each sub-clause contained the ablects of
a separale Company.

(3) The word “Company” in s Clause,
except where used in relerencs 1o the Company,
shall bs deamed 1O nclude any parinership of
other body of persons, whather incorporated or
unincorporated and whether domicied in the
United Kingdom of slsewhere.

{4) In this Clause the expression “lhe Act®
means the Companies Aot 1985, but so thal any
reference In this Clause 1o any provision of the
Ac! shall be deemed 10 include a reference to any
statutory modification or re-enactment of that
provision for the time being In force.

4. The llabliity of the Members s hmited.

5. The Company's share capitalis £1000

divided Into 1000 shares of 1 each.

We, the subscribers 10 this Memorandum of Assoclation, wish to be formed into a Company pursuant
1o this Memorandum; and we agree to take the number of shares shown opposite our respeclive

names.
Number of
gharestaken
by each
Names and addresses of Subscribers Subscriber
1 For and on behalf of — One
Instant Companies Limited
2 Baches Streel
London N1 8UB
2 Forandon behatl of — One
Swifl Incorporatons Limnied
2 Bachas Street
Londan N1 &6UB
R
Tolal shares taken — TWO

Dated S

Wiiness 1o the ahove signatures. Terry Jayne
2 Baches Street
London N1 6UB

1 é

T S sre.
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THE COMPANIES ACT 1985

A PRIVATE COMPANY
LIMITED BY SHARES

Articles of Association

RECENTCDﬂBhT LIMITED

PRELIMINARY

1 {(a} The Reguiations contained In Table A in
1he Schedule to the Companies (Tables A to F)
Raguiations 1985 a8 amended by lhe Companies
{Tables A 10 F) {Amendment) Regulations 1985
{such Table being hereinafter called “Table A
shall apply to the Company save in so far as they
are excluded or varied hereby and such Regu-
lations {3ave as 50 axcluded or varied) and the
Articles heranafter contained shall be the regu-
1ations of the Company.

{b) In these Articles the expression “the Acl”
maans tha Companies Acl 1985, but so thal any
referance in these Articles 10 any provision of the
Act shall be desmed t0 include a reference to any
statutory modification or rg-enactment of thal
provision fof the me bewng n force.

ALLOTMENT OF SHARES

2 {a) Shares whichare comprised in the quthot-
1sed share capital wiih which the Company is
incorporated ahall be under the control of the
Dureclors who may (subject lo Section 80 of the
Act and to paragraph {d) below) aliot. grant
options Over of otherwise dispoée of the same, 10
such persons, on such terms and such manner
as they think fit

{by All shares which are nol compased n ihe
authorised share capial with which the Company
:s incorporated and which the Direclors Propose
to 1gsue shall first be offered to the Membaers i
proportion as nearly as may be to the number ol
the existing shares held by (hem raspectvely
unless the Company in General Mealing shall by

|
4

Special Resolution otherwise direcl. The offer
shall be made by notlce specilying the number of
shares offered, and fmiting a period (POt being
less than fourteen days} within which the offes,
not accepled, will be deemed to be declined. Aflar
the expiration of thal period, those shares so
deemead to be deolined shall be olfered In the
proportion aforesaid 1o the persens who have,
within the sald perlod, accepled all the shates
offered 1o them; such {urther offer shall be made
in like tepms in the same manner and Imited by a
like period as the original offer. Any shares nol
accepled pursuant 10 such offer or further offer
as aforesald or not capable of being offered as
aforesatd except by way of fraclions and any
shares released from the provisions of this Artlcte
by any such Special Resolution a3 aloresald
shall be under the contsot of the Directors, who
may allol, grant options over of otherwise die-
pose of the same to such persons, of such lefms,
and In such manner as they think {it, providedhal,
in case of shares not accepted as aforesald, such
ahares shall not be disposed of on lerms which
ara more favourable 10 the subscribess tharelor
than the lerms on which they werg offered to the
Mambers. The foregoing provigions of \his para-
graph (b) shali have offect subject lo Section 80 ’
of the Acl

(c) o accordance with Section 91({1) of the
Act Sections 89{1) and g0(1) 1o {B8) (nctusra) ol
the Act shall nol apply o ihe Comparyy

{d) The Dwectors ame generaity and uncon
devonally authonsed for the purposes of Sachion
80 of the Acl, lo exercise any power of the Com-
pany 10 akot and gramt ngiis 10 subscnbe for of
conver! seoufties imo shares ol the Company up
10 the amount of the aulhofised share capital with



Aba T e Cumg ey s npangrated at any ime
S mas Junng e perod of hve years Irum the
date of :ncorparatior and the Dyactors may aftes
that pahod aH0! any shares of grant any such
ngats unger this authonty s usuance of an
otter or agreement o ta do made by the Com-
pany wihin thal psnixd The authonty hergby
gesen may at any bme (sutiect lo the spd Sec-
ton 801 be renewed revoked or vaned by Ordine
ary Resotution of the Company in Gensral Meat-
ng

SHARES

3 Tha nen confarred by Clause 8 w Table A shall
attach aigo o fully pad-up shares, and the Com-
pany shall also have a trrst and paramount lign on
alt shares, whether fully pad or not, standing
registarad in the name of any person indebled or
under habmty to the Company. whethar he shall
be the sole registered holder thersof or shall be
one of two or more joint holders, lor all moneys
pregentlt; payable by him or his eslate 1o the
Company Clause 8 in Tablg A shall be modifled
accordiigly

4 The halkity of any Member in default in
respect of a call shall be increased by the addl-
o at the end of the first sentencr of Clause 18
in Table A of the words "and all expenses that
may have been incurred by the Company by
reason of such non-payment”

GENERAL MEETINGS AND RESOLUTIONS

5 () A nolice convening a General Meealing
shall be raquired o specily the general nalure of
the business to be transacled only in the case of
special business and Clauge 36 i Table A shall
be modiied accordingly

All busingss shall be deemad special that @
transacted at an Extraordinary General Megling,
and aiso ali thal 1s transacted al o Aunugt
Ganeral Mesling. with the exceplil i+ [=.nng
a dvidend the considerabon o Ihe acwounis,
balance sheels and lhe reporis of the Directors
and Auditors and the apposntmant of, and the
fxing of the remunerahon of the Audiitors

ih) Every notce convening a General Mael-
ing shall comply with the provissons of Section
372(3) of the Al as to gwing informabion o
Members 1n regard 1o ther nghl to appont
proxigs ang notces of and other communi-
cations relaing 1o any General Meeling which
any Member s entitled to recewve shall be gent o

ié

Ihe Dweclors and to the Auditors for the Lma
baing of tha Company

6 (a) Clause 40 n Table A shall be read and
construsd as ¥ the words “at the bme when the
Maabing proceads Ic businass” were added al
tha snd of the first sentence

() If a quorum is not present within hall an
haue from the ume appointed for a General
Mesting the General Meetng shalt stand
adjourned to the same day In the next week al
tha same ime and place or to such othar day and
at such other ime and place as the Diraclors
may determine; and if at the adjourned General
Mesling a quorum is nol presem within hall an
hour from the time appointed therefor such
adjourned General Masting shall be dissolved.

(c} Clause 41 1n Table A shall not apply to the
Company.

APPOINTMENT OF DIRECTORS

7. {a) Clause 64 in Table A shall not apply to the
Company.

{b) The maximum number and minimum
number respectively of the Directors may be
determined from time 1o time by Ordinary Reso-
jution n General Meeting of the Company. Sub-
tecl 1o and in default of any such delermirvation
there shall be no maximum number of Directors
and the minimum number of Directors shall be
cng. Whenscever the minimum number of the
Directors shall be one, a sole Director shall have
authority 1o exeraise all the powers and dis-
cretions by Table A and hy these Articles
expressed (o be vested in the Directors generally,
and Clause 89 in Table A shall be modified
accordingty.

(¢) The Directors shall nol be required to retirs
by rotation and Clauses 73 to 80 (inclusive) in
Tablg A shall not apply to the Company.

{d) No person shall be appointed a Director al
arty Genaral Meeting unless efther—

{1) hes recommended by the Direciors; or

{1) nol lese than fourteen nor more than
lrerty-five clear days before the date appoinled
for Ihe General Meeling. notice executed by a
Mambar quallied lo vole at the General Meeting
has been given to the Company of the intantion
10 propose that person for appointment, together
with notice executed by thal person of his willing-
ness 1o ba appointed

(e} Subject to paragraph (d) above, the Com-
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pany may by Ordinary Resolution n General
Mseting appoint any person who 1s willing to act
to be a Director, either to fll a vacancy or as an
additional Diractor.

{(fY The Directors may appoint a person who is
willing to act to be a Director, either to fill a
vacancy or as an additional Director, provided
that the appointment does net cause the number
of Directors to exceed any number determined In
accordance with paragraph (b) above as the
maximum number of Directors and for the time
being in force.

BORROWING POWERS

8. The Direclors may exercise all the powers of
the Company to borrow money without fmit as to
amount and upen such terms and In such man-
ner as they think fit, and subject (in the case of
any security convertible into shares) to Section
80 of the Acl to grant any morlgage, charge or

of managing and admiustering tus prapenty and
altars,and Clause 81 1n Table A shall be modied
accordingly.

GRATUITIES AND PENSIONS

11. (a) The Directors may exercise the powers of
the Company conferred by Clause 3(1) of the
Mamoerandum of Assocliation of the Company
and shall be enlitted to retain any benefils
received by them or any of them by reason of the
exercise of any such powaers.

(b) Clause 87 in Table A shall not apply 10
the Company.

v

PROCEEDINGS OF DIRECTORS

J2. (g} A Director may vole, at any meating of

' ihe Difectors or of any comrfitee of the Direc-

g.

standard securily over its undertaking, property’” w.“!iﬁue{:i‘xon_"-a resalution, notwithstandlng that t in

and uncalled capital, or any part thereof, andto
issue debentures, debenture stock, and other
securities whether outright or as security for any
debt, fiability or obligation of the Company or of
any third party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitled
as such lo receive any remuneration from the
Company, save that he may be pald by the Com-
pany such part (if any) of the remuneration other-
wise payable 1o his appointor as such appointor
may by notice in writing to the Company from
time to lime direct, and the first sentence of
Clause 66 in Table A shall be modified accord-
ngly.

(b} A Director, or any such other person as is
mentioned in Clause 65 in Table A, may act as an
allernate Director to represent more than one
Director, and an alternate Director shalt be en-
titled at any mesting of the Directors of of any
committee of the Directors to one vote for every
Director whom he represents in addition to his
own vote {if any) as a Director, bul he shall qount
as only one for the purpose of detarmining
whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10 The ofiice of a Director shall be vacated i he
becomes incapable by reason of iness or imury

J2

“"-”%Q‘Vh‘ifa‘ﬁ goncarns o relates 1o amatter in which

ehas; direclly or indirectly, any kind of interest
whaltsoever, and i he shall vote on any such
rasolution as aferesald his vote-shailbe-counted;
and in relatioen to any such resolution as afore-
said he shall {whether or net he shail vote on the
same) be taken Into accouni in calculating the
quorum present at the meeting.

{b) Clauses 94 to 97 (inclusive) in Table A
shall not apply to the Company.

INDEMNITY

13. (a) Every Director or other officer of the
Company shall be indemnified out of the assels
of the Company agalinst all losses or llablilities
which he may sustain or incur in or about the
execulion of the dutles of his office or olherwise
in relation thereto, including any ability incurred
by him in defending any proceedings, whether
civil or criminal, in which judgment i given in his
favour or in which he is acquitied or In connection
with any application undar Section 144 or Section
707 of the Acl in which relief Is granted to him by
the Court, and no Director or other officer shall
be hable for any loss, damage or misforiune
which may happen to or be incurred by the Com-
pany in the execution of the disties of his office or
in relation thereto. Bul this Article shall only have
effect i 8o far as its provisions are nol avoided
by Section 310 of the Act.

(b} Clause 118 in Table A shall not apply to
the Company



TRANSFER OF SHARES

14 The Dwectors may, in thew absolute discre-
on and without assigung any reason therefor,
dechne to register the Uansfer of a share.
whathar or not it is & fully paxd share, and the first

sentence of Clause 24 1n Table A shall not apply 1
10 the Company. !
1
Names and Addressos of Subscribers
1. For and on behalf of
Instant Companies Limiad
2 Bachas Street
Landon N1 6UB
2. For and on behalf of
Swiil Incorporations Limfied
2 Baches Streat
London N1 6UB /
/
Dated 02-02-37 / {
Witness to the above signalures, Terry Jayna \/ /
2 Baches Stree! ﬂp—.M "y
London N16uUB / k
¢
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2193257

| hereby certify that

RECENTCOMBAT LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 13 NOVEMBER 1987

£OALT TP

an authorised officer

HCOO7B
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18 JAN 1388
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

RECENTCOMBAT LIMITED

1. The Company's name is "RECENTCOMBAT LIMITED".
2. The Cornpany's registerzd office is to be situated in England and Wales.
3. The Company's abjects are:-

(a) Tocarryonallor any ofthe businesses oftimber merchants, growers, agents and
brokers, dealers in hard and soft woods, building materials and requisites of all kinds,
manufacturers, importers, exporters, builders, repairers and erectors of and dealers in
prefabricated, sectional and portable buildings and structures of all kinds, and of and
in fences, gates, doors, windows, garden and other furniture of every description,
sawyers, joiners, carpenters, cabinet makers and packing case makers, wood turners and
carvers, metal workers and dealers, painters and sprayers and manufacturers of and
dealers in articles of all kinds, builders and contractors, builders’ merchants,
importers, exporters, manufacturers, merchants and shippers of, agents for and dealers
in bricks tiles. plaster, cement and concrete and concrete products of all kinds, plant
hire specialists, agricultural merchants and contractors, landscape gardeners, haulage
and transport contractors, manufacturers, repairers, operators, hirers and letters on
hire of and dealers in motor and other vehicles, coach and body builders, proprietors of~
garages, repairing and other depote and woi ks, motor, mechanical and general engineers
and engineering contractors, advertising agents and railway shipping and forwarding
agents; and to buy, sell, manufacture and deal in all plant, machinery, tools,
implements, apparatus, articles and things capable of being used in the foregoing
businesses or any of them, or which may be conveniently dealt with or are necessary in
connection with such businesses ¢/ are likely to be required by any of *he customers of,
or persons having dealings v * 1 the Company. r,v_,,,,v#.‘m e

¢
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(b) To carry on any other trade or business whatever which can in the opinion of the
Board of Directors be advantageously carried on in connection with or ancillary to any of
the businesse s of the Company.

{c) To purchase or by any other means acquire and take options aver any preperty
whatever, and any rights or privileges of any kind over or in respect of any propeity.

{d) Tu apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any patents, patent rights,
brevets d'invention, licences, secret processes, trade marks, designs, proiections and
concessions and to disclaim, alter, modify, use and turn to account and {0 manufacture
under or grant licences or privileges in respect of the same, and to expend money in
experimenting upon, testing and improving any patents, inventions or rights which the
Company may acquire or propose to acquire.

{e) Toacquire orundertake the whole or any part of the business, goodwill, and assets
of any person, firm, or company carrying on or proposing to carry on any of the
businesses which the Company is authorised to carry on and as part of the consideration
for such acquis * 2 to undertake all or any of the liabilities of such person, firm or
company, or to acquire an interest in, amalgamate with, or enter into partnership or into
any arrangement for sharing profils, or for co-operation, or for mutual assistance with
any such person, firm or company, or for subsidising or otherwise assisting any such
person, firm or company, and to give or accept, by way of consideration for any of the
acts or things aforesaid or property acquired, any shares, debentures, debenture stock
or securities that may be agreed upon, and to hold and retain, or sell, mortgage and deal
with any shares, debentures, debenture stock or securities so received.

() To improve, manage, construct, repair, develop, exchange, let on lease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant ficeaces, options,
rights and privileges in respect of, or otherwise deal with ail or any part of the property
and rights of the Company.

(g) Toinvest and deal with the moneys of the Company not immediately required in
such manner as may from time to time be determined and to hold or otherwise deal with
any investments made.

(h) To lend and advance money or give credit on any terms and with or without
security to any person, firm or company (including without prejudice to the generality of
the foregoing any holding company, subsidiary or fellow subsidiary of, or any other
company associated in any way with, the Company), to enter into guarantees, contracts
of indemnity and suretyships of all kinds, to receive money on deposit or loan upon any
terms, and to secure or guarantee in any manner and upon any lerms the payment of any
sum of money or the periormance of any obligation by any person, firm or company
(including without prejudice to the generality of the foregoing any such holding company,
subsidiary, fellow subsidiary or associated company as aforesaid).

(i) To borrow and raise money in any manner and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge, standard security, lien or other
security upon the whole or any part of the Company's property or assets (whether
present or future), including its uncalled capital, and also by a similar mortgage, charge,
standard security, lien or security to secure and guarantee the performance by the
Company of any obligation or liability it may undertake or which may become binding on
it.

(i) To draw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warrantz, debentures, and
other negotiable or transferable instruments.




(k) To apply for, promote, and obtain any Act of Parliament, order, or licence of the
Department of Trade or other authority for enahling the Company to carry any of its
objects into effect, or for efiecting any modification of the Company's constitution, or for
any other purpose which may seem calculated directly or indirectly to promote the
Gompany's interests, and to oppose any proceedings or applicalions which may seem
calculated directly or indirectly to prejudice the Company's interests.

() To enter into any arrangements with any government or authority (supreme,
municipal, local, or otherwise) that may seem conducive to the atainment of the
Company’s objects or any of them, and to obtain from any such government or authority
any charters, decrees, rights, privileges or concessions which the Company may think
desirable and to carry out, exercise, and comply with any such charters, decrees,
rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with
and dispose of, place and underwrite shares, stocks, debentures, debenture stocks,
bonds, obfigations or securities issued or guaranteed by any other company conslituted or
carrying on business in any part of the world, and debentures, debenture stocks, bonds,
obtigations or securities issued or guaranteed by any government or authority, municipal,
local or otherwise, in any part of the world.

{n) To control, manage, finance, subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect financial interest, to
provide secretarial, administrative, technical, commercial and other services and facilities
of all kinds for any such company or companies and to make payments by way of
subvention or otherwise and any other arrangements which may seem desirable with
respect to any business or operations of or generally with respect to any such company
or companies.

(0) To promote any other company for the purpose of acquiring the whole or any
part of the business or property or undertaking or any of the liabilities of the Company,
or of undertaking any business or operations which may appear likely to assist or benefit
the Company or to enhance the value of any property or business of the Company, and to
place or guarantee the placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as aforesaid.

(P) To sell or otherwise dispose of the whole or any part of the business or
property of the Company, either together or in portions, for such consideration as the
Company may think fit, and in particular for shares, debentures, or securities of any
company purchasing the same.

(q) To act as agenis or brokers and as trustees for any person, firm or company,
and to undertake and perform sub-contracts.

() Toremunerate any person, firm or company rendering services to the Compz- y
either by cash payment or by the aflotment to him or them of shares or other securiues
of the Company credited as paid up in full or in part or otherwise as may be thought
expedient.

(s} To pay all or any expenses incurred in connection with the promotion, formation
and incorporation of the Company, or to contract with any person, firm or company to
pay the same, and to pay commissions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other securities of the
Company.

() To support and subscribe to any charitable or public object and to support and
subscribe to any institution, society, or club which may be for the benefit of the




Company or its Directors or employees, or may be connected wilh any town or place where
the Company carries on business: to give or award pensions, antities, gratuities, and
superannuation or other allowances or benefits or charitable aid and generally to provide
advantages, facilities and services for any persons who are or have been Directors of, or
who are or have been employed by, or who are serving or have served the Company, or any
company whichis a subsidiary of the Gompany or the holding company of the Company aora
fellow subsidiary of the Company or the predecessors in business of the Company or of any
such subsictiary, holding or fellow subsidiary company and to the wives, widows, children
and other relaiives and dependants of such persons; to make payments towards insurance;
and ic set up, establish, supportand maintain superannuation and other funds or schemes
(whether contributory or non-contributary) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants; and to set up,
establish, support and maintain profit sharing or share purchase schemes for the benefit
of any of the employees of the Gompany or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or to trustees on their behalf
to enable any such purchase schemes to be established or maintained.

(u) Subject to and in accordance with a due compliance with the provisions of
Sections 155 to 158 (inclusive) of the Act {if and so far as such provisions shall be
applicable), to give, whether directly or indirectly, any kind of financial assistance (as
defined in Section 152(1)(a) of the Act) for any such purpose as is specified in Seclion
151(1) and/or Section 151{2} of the Act.

(v) To distribuite among the Members of the Company in kind any property of the
Company of whatever nature.

(w) To procure the Company to be registered or recognised in any part of the
waorld.

(x) To do all or any of the things or matters aforesaid in any part of the world and
either as principals, agents, contractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and aither alone or in conjunction with athers.

{y) To do all such other things as may be deemed incidental or conducive to the
atiainment of the Company's objects or any of them.

AND so that:-

(1) None of the objects set forth in any sub-clause of this Clausc shall be
restrictively construed but the widest interpretation shall be given to each such object,
and none of such objects shall, except where the context expressly so requires, be in
any way limited or restricted by reference to or inference from any other object or
objects set forth in such sub-clause, or by reference to or inference from the terms of
any other sub-clause of this Glause, or by reference to or inference from the name of the

Company.

(2) None of the sub-clauses of is Clause and none of the objects thersin
specified shall be deemed subsidiary or ancillary to any of the objects specified in any
other such sub-clause, and the Gompany shall have as full a power to exercise each and
every one of the objects specified in each sub-clause of this Clause as though each such
sub-clause contained the objects of a separate Company.

(3) The word "Company” in this Clause, except where used in reference to the
Company, shall be deemed to include any partnership or other body of persons, whether
incorporated or unincorporated and whether domiciled in the United Kingdom or
elsewhere.



(4) In this Clause the expression "the Act" means the Companies Act 1985, but
so that any reference in this Clause to any provision of the Act shall be deemed 1o
include a reference to any statutory modificalion or re-enactment of that provision for
the time being in force.

4. The liability of the Members is limited.

5. The Company's share capital is £1,000 divided into 1,000 shares of £1 each.

We, the subscribers to this Memorandum of Association, wishto be formed into a Company
pursuant to this Memorandum; and we agree to take the number of shares shown
opposite our respective names.

. Number of shares taken
Names and addresses of Subscribers by each Subscriber

1. Instant Companies Limiter! - One
2, Baches Streef,
London N1 6UB

2. Swift Incorporations Limited - One
2, Baches Street
London N1 8UB

Total shares taken - Two

Dated this 2nd day of February, 1987,

Witness to the acove Signatures:- Torry Jayne,
2 Baches Street,
London N1 6UB
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ARTICLES OF ASSOCIATION OF

RECENTCOMBAT LIMITED

PRELIMINARY

1. (@) TheRegulations containedin Table Ain the Schedule to the Companies (Tables Ato
F) Regulations 1985 as amended by the Companies (Tables A to F) {Amendment)
Regulations 1985 (such Table being hereinafter cailed "Table A"} shall apply to the
Gompany save in so far as they are excluded or varied hereby and such Regulations
(save as so excluded or varied) and the Articles hereinafter contained shall he the
regulations of the Company.

(b} In these Articles the expression "the Act" means the Companies Act 1985, but
so that any reference in these Articles to eny provigion of the Act shall be deemed to
include a reference to any statutory modification or re-enactmznt of that provision for
the time being in force.

ALLOTMENT OF SHARES

2. {a) Shares which are comprised in the authorised share capital with which the
Gompany is incorporated shall be under the control of the Directors who may (subject to
Section 80 of the Act and to paragraph (d) below) allot, grant options over or otherwise
dispose of the same, to such persons, on such terms and in such manner as they think
fit.

(b) All shares which are not comprised in the authorised share capital with which the
Compaay is incorporated and which the Directors propose to issue shall first be offered to



the Members in proportion as nearly as may be to the number of the existing shares held by
them respeclively unless the Company in General Meeting shall by Special Resolution
otherwise direct. The offer shall be made by notice specifying the number of shares
offered, and limiting a period (nat being less than fourteen days) within which the offer,
if not accepted, will be deemed to be declined. After the expiration of that period, those
shares so deemed to be declined shall be offered in the proportion aforesaid to the
persons who have, within the said period, accepted all the shares offered to them; such
further offer shall be made in like terms in the same manner and limited by a like period
as the original offer. Any shares not accepted pursuant to such offer or further offer as
aforesaid or not capable of being offered as aforesaid except by way of fractions and any
shares released from the provisions of this Article by any such Special Resolution as
aforesaid shall be under the control of the Directors, who may aliot, grant options over
or otherwise dispose of the same 1o such persons, on such terms, and in such manner as
they think fit, provided that, in the case of shares not accepled as aforesaid, such
shares shall not be disposed of on terms which are more favourable to the subscribers
therefor than the terms on which they were offered to the Members. The foregoing
provisions of this paragraph (b) shall have effect subject to Section 80 of the Act.

(c}) In accordance with Section 91(1) of the Act Sections 89(1) and 90(1) to (5)
(inclusive) of the Act shall not apply to the Company.

(d) The Directars are generally and unconditionally authorised for the purposes of
Section 80 of the Act, to exercise any power of the Company to allot and grant rights to
subscribe for or convert securities into shares of the Company up to the amount of the
authorised share capital with which the Company is incorporated at any time or times
during the period of five years from the date of incorporation and the Directors may,
after that period, allot any shares or grant any such rights under this authority in
pursuance of an offer or agreement so to do made by the Company within that period.
The authority hereby given may at any time (subject to the said Section 80) be renewed,
revoked or varied by Ordinary Resolution of the Company in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to fully paid-up shares,
and the Company shall aiso have a first and paramount lien on all shares, whether fully
paid or not, standing registered in the name of any person indebted or under liability to
the Company, whether he shall be the sole registered holder thereof or shall be one of
two or more joint holders, for all moneys presently payable by him or his estate to the
Company. Clause 8 in Table A shall be modified accordingly.

4. The liability of any Member in default in respect of a call shall be increased by the
addition at the end of the first sentence of Clause 18 in Table A of the words "and all
expenses that may have been incurred by the Company by reason of such non-payment".

GENERAL MEETINGS AND RESOLUTIONS

5. {(a) A notice convening a General Mesting shall be required to specity the general
nature of the business to be transacted only in the case of special business and Clause 38
in Table A shall be modified accordingly.

All business shall be deemed special that is transacted at an Extraordinary General
Meeting, and also all that is transacted at an Annual General Meeting, with the exception
of declaring a dividend, the consideration of the accounts, balance sheets, and the



reports of the Directors and Auditors. and the appointment of, and the fixing of the
remuneration of, the Auditors.

(b) Every notice convening a General Meeting shall comply with the provisions of
Section 372(3) of the Act as to giving information to Members in regard to their right to
appoint proxies; and notices of and other communications relating to any feneral Meeting
which any Member is entitled to receive shall be sent to the Directars and to the Auditors
for the time being of the Company.

6. (a) Clause 40 in Table A shall be read and construed as if the words "at the time
when the Meeting proceeds to business" were added at the end of the first sentence.

" (b) Ifa quorum is not present within half an hour from the lime appointed for a General
Meeting the General Meeting shall stand adjourned to the same day in the nextweek at the
same time and place or to such other day and at such othertime and place as the Directors
may determine; and if at the adjourned General Meeting a quorum is not present within half
an hour from the time appointed therefor such adjourned General Meeting shall be
dissolved.

(c) Clause 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply to the Company.

(b} The maximum number and minimum number respectively of the Directors may be
determined from time to time by Ordinary Resolution in General Meeting of tha Company.
Subject to and in default of any such determination there shall be no maximum number of
Directors and the minimum number of Directors shall be one. Whensoever the minimum
number of the Directors shall be one, a sole Director shall have authority to exercise all
the powers and discretions by Table A and by these Articles expressed to be vested in
the Directors generally, and Clause 89 in Table A shall be modified accordingly.

(c) The Directors shall not be required to retire by rotation and Clauses 73 to 80
(inclusive) in Table A shall not apply to the Company.

(d) No person shall be appointed a Director at any General Meeting unless either:-

(i} heis recommended by the Directors; or

(i) not less than fourteen nor more than thirty-five clear days before the date
appointed for the General Meeting, notice executed by a Member qualified to vote at the
General Meeling has been given to the Company of the intention to propose that person
for appointment, together with notice executed by that person of his willingness to be
appointed.

(e) Subject to paragraph (d) above, the Company may by Ordinary Resciution in
General Meeting appoint any person who is willing to act to be a Director, either to fill a
vacancy or as an additional Director.

(fy The Directors may appoint a person who is willing to act to be a Director,
either to fill a vacancy or as an additional Director, provided that the appointment does
not cause the number of Directors to exceed any number determined in accordance with
paragraph (b) above as the maximum number of Directors and for the time being in force.



BORROWING POWERS

8. The Directors may exercise all the powers of the Company to berrow money without
limit as to amount and upon such terms and in such manner as they think fit, and subject
(in the case of any security convertible into shares} to Section 80 of the Act to grant
any mortgage, charge or standard security over 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 debl, liability or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

9, (a) An alternate Director shall not be entitled as such to receive any remuneration
from the Company, save that he may be paid by the Company such part (if any) of the
remuneration otherwise payable to his appointor as such appointor may by notice in
writing to the Company from time to time direct, and the first sentence of Clause 66 in
Table A shall be modified accordingly.

(b) A Director, or any such otiier person as is mentioned in Clause 65 in Table A,
may act as an alternate Direclor to represent more than one Director, and an aiternate
Director shall be entitled at any meeting of the Directors or of any committee of the
Directors to one vote for every Director whom he represents in addition to his own vote
(if any) as a Director, but he shall count as only one for the purpose of determining
whether a quorum is present,

DISQUALIFICATION OF DI{RECTORS

10. The office of a Director shall be vacated if he becomes incapable by reason of iliness
or injury of managing and administering his property and affairs, and Clause 81 in Table
A shall be modified accordingly.

GRATUITIES AND PENSIONS

11. (a) The Directors may exercise the powers of the Company conferred by Clause
3(t) of the Memorandum of Association of the Company and shall be entlitied to retain any
benefits received by them or any of them by reason of the exercise of any such powers.

(b) Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIREGTORS

12. (a) A Director may vote, at any meeting of the Directors or of any committee of the
Directors, on any resolution, notwithstanding that it in any way concerns or relates to a
matter in which he has, directly or indirectly, any kind of interest whatsoever, and if he
shall vote on any such resolution as aforesaid his vote shall be counted; and in relation
to any such resolution as aforesaid he shall (whether or not he shall vote on the same)
he taken into account in calculating the quorum present at the meeting,

(b) Clauses 94 to 97 (inclusive) in Table A shall net anply to the Company.



INDEMNITY

13. (a) Every Director or other officer of the Company shall be indemnified out of
the assets of the Company against all losses or liabilities which he may sustain or
incur in or about the execution of the duties of his office or otherwise in relation
thereto, including any liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in which he is
acquitted or in connection with any application under Section 144 or Section 727 of
the Act in which relief is granted to him by the Court, and no Direclor 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 & his office or in relalion
thereto. But this Article shall only have effect in so far as its provisions are not
avoided by Section 310 of the Act.

(b) Clause 118 in Table A shall not apply to the Company.
TRANSFER OF SHARES

14. The Directors may, in their absolute discretion and without assigning any reason
therefor, decline to register the transfer of a share, whether or not it is a fully
paid share, and the first sentence of Clause 24 in Table A shall not apply to the
Company.

Names and addresses of subscribers

1. Instant Companies Limited,
2, Baches Street,
London N1 SUB

2. Swift Incorporations Limited,
2, Baches Street,
London N1 6UB

Dated this 2nd day of February, 1987.

Witness to the above Signatures:Terry Jayne,
2, Baches Street,
London N1 6UB



THE COMPANIES ACT 1985

Company Number ...."= AARTE2

SPECIAL RESOLUTION OF

ReceENTCOMAAT LirmiTED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the Members for the time being of the
above-named Company entitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to Clause 53 in Table
A (which Clause is embodied in the Articles of Association of the Company), for
all purposes be as valid and effective as if the same had been passed at a General
Meeting of the Company duly convened and held.

It is resolved:
That the Memorandum of Association of the Company be altered by deleting

sub-clause (a) of Clause 3 and by substituting therefor the new sub-clause
attached hereto and for the purposes of identification marked “X":

Dated this  3/<&  dayof De cem her 1987

i

OFRILE

COMPANIES TEGISTRATION
16 JAN 1988

26
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(AUTHORISED SIGNATQRY OF SWIFT INCORPORATIONS LIMITED)
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(a) To carry on all or any of the businesses of timber
merchants, growers, agents and brokers, dealers in hard and soft
woods, building materials and requisites of all kinds, manufacturers,
importers, exporters, builders, repairers and erectors of and dealers
in prefabricated, sectional and portable buildings and structures of
all kinds, and of and in fences, gates, doors, windows, garden and
other furniture of every description, sawyers, joiners, carpenters,
cabinet makers and packing case makers, wood turners and carvers,
‘metal workers and dealers, painters and sprayers and manufacturers
of and dealers in articles of all kinds, builders and contractors,
builders' merchants, importers, exporters, manufacturers, merchants
and shippers of, agents for and dealers in bricks, tiles, plaster,
cement and concrete and concrete products of all kinds, plant hire
specialists, agricultural merchants and contractors, landscape
gardeners, haulage and transport contractors, manufacturers,
repairers, operators, hirers and letters on hire of and dealers in
motor and other vehicles, coach and bedy builders, proprietors of
garages, repairing and other depots and works, motor, mechanical
and general engineers and engineering contractors, adwvertising
agents and railway shipping and forwarding agents;' and to buy,
sell, manufacture and deal in ail plant, machinery, teols, implements,
apparatus, articles and things capable of being used in the foregoing
businesses or any of them, or which may be conveniently dealt with
or are necessary in connection with stch businesses or are likely to
be required by any cof the customers of, or persons having dealings
with the Company.

E CONPANIES REGISTRATIOR

16 JAN 1988
b A QrRCE 24
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raference date to
be antared alang-
sitde should be
completed as in the

following examplas:

5 April
Day  Month

[0757074]
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Day  Maath

[36:076 [
31 Cecember
Dav  Month
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COMPANIES FORM Mo. 224

Notice of accounting reference date

(to be delivered within § raon

in»corporaﬁom),

Pursuant to section 224 of the Companies Act 1985

To the Registrar of Companies

Name of company

ths of

For official use Company number
[adhadhe
L_l_l.,_! 2193267

* RECENTCOMBAT LIMITED

—

i
1

gives notice that the date on wiich the company's accounting reference period is to be treated ss

coming to an end in each Suciessive year is as shown below:

Day Month

J3i0io 6

Signea

a’ﬂ
£ Au%

-
[Director][Secretaryl* Date AR r/mz 1958

v

R

e

Presentor’s name address and
rferencs (if.agy)-

WILLIAM SIseTAiR HOLDTINGS
FITH Roan

LINCOLN Lyn FAIl

For officiel Use
General Section

Postroom
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NUMBER OF COMPANY: 2193257

THRE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

oF

RECENTCOMBAT LIMITED

- [ ]
Passed this l..%‘gﬂ.r.llllitto day of

"Ill‘.......l...lgas

at an EXTRAORDINARY GENERAL MEETING of the conpany, duly convened, and
held on the errene .s-t'-..... day of omcw 1988 the
following SPECIAL RESOLUTION was duly bdssed:—

That the name of the Company be changed to

WOODLAND BARK (ANGLIA) LIMITED N A
N A e

/‘h,(’.t‘

4 -

sb oo s ssnatdale LA RN N RN N NN NN

ector

R
Ny

2
s?(stEe 1988
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2183257

| hereby certify that

RECENTCOMBAT LIMITED

having by special resolution changed its name,

is now incorporated under the name of

WOODLAND BARK (ANGLIA) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 7 MARCH 1988

‘? o~ {7 4‘&'
e .r”f? A Lt
by -
El\nlr‘!;\“n r "; ! " ‘“CD

an authorised officer

HCODGE



THE COMPANIFES ACT 1955
P n

Company Numbes 21443252

SPECIAL RESOLUTION OF

RECENTEOMAAT LiriTED

v

We, the undersi%‘led, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the Members for the tims being of the
above-named Company entitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a § ecial
Resolution and agree that the said resolution shall, pursuant to Clause 53 in Table
A (which Clause is embodied in the Articles of Association of the Cornpany), for
all purposes be as valid and effective as if the same had been passed ata General
Meeting of the Company duly convened and held.

It is reszolved:

That the Memorandum of Association of the Company be altered by deleting
sub-clause (a) of Clause 3 and by substituting therefor the new sub-clause
attached hereto and for the purposes of identification marked “X":

Dated this Ilst day of b Zcem zger 1987 \. & L

N L TLs. 3% FYTTTP T T TTTEEPTIEY)

27 FTHORISED SIGNATGRY OF SWIFT INCGRPORATIONS LIMITED)



PAf 7

(a) To carry oRn ‘pa or any -l the pusinesses of timbor
merchants, @rowers, agents and bhrokers, dealers in hard and il
woods, building materials and requisites of alt Kinds, manifactyrwrs,
importers, exporters, builders, repairers and erecters of anm doalads
in prefabricated, sactional and partable buildings and structures *

2!l kinds, and cf and ir fences, gates, deors, windows, Garden anvd
other furniture ol every description, sSawy=ars, joinsrs, cAarpentsre,
cabinet makers and packing case makers, wood turners and carvers,

-matal workers and’ dealers, painters and sprayers and manufacturers

of and dealers in articles of ail kinds, builders and contracioers,
builders' merchants, iniporters, exporters, manyiacturars, marchants
and shippers of, agents for and dealers i0 biicks, tiles, plaster,
cement and concrete and concrete products of alh kinds, plant hiras
specialists, agricultural merrhants and contracizes, |andscape
gardeners, hautlage and transport contraciors, manufacturers,
repairers, pperators, hirers and letters on hire of and dealars N
motor and other vehicles, coach and body builders, propristors ©
garages, repairing and other depots and works, motor, mechanical
and general engineers and enginecsring contractors, advertlsing |
agents and railway shipping and forwarding agents;’ and to buay,
seil, manufacture and deal in all plant, machinery, tools, implements.,
aparatus, articles and things capabie of being used in the foregoing
businesses or any of them, or which may be conveniently dealt with
or are necessary in connection with stch businesses or are fikely to
be required by any of the customers of, or persons having dealings

with the Company.

Declaration

"This is a trie CORY of the Memorandum and Articles of Associatitn as
altered by Spacial Resolutions passed on 31 December 1987 and 1 January

1988."

\




THE COMPANIES ACT 1985

A PRIVATE CUMPANY
LIMITED BY SHARES

Mernorandum of Assoziation

1. The Company's name is

RECENTCOMEBAT LIMITER

amended to

WOODLAND BARK (ANGLIA) LIMITED

in accordan.e with a special resolution dated 1 January 1988

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

2, The Company's objects are:—

(a) To carry on all or any of the businesses
of general mershants and traders, cash and
credit traders, manufacturers' agents and
sepresentatives. insurance  brokers and
consultants, estate and advertising agents,
mortgage brokers, fnancial agents, advisers,
managers and administrators, hire purchase
and general financiers, brokers and agents,
commission agents, importers and exporters,
manufacturers, retailets, wholesalers, Duyers,
sellers, distributors and shippers of, and deal-
ers in all products, goods, wares, merchand-
ise and produce of every description, to parli-
cipate in, undertake, perform and carry on all
kinds of commercial, industrial, trading and

1T

financial operations and entenises; lo camy
on all or any of the businesses of marketing
and business consultants, advertising agents
and contractors, general storekeepers, ware-
housemen, discount traders, mail order
spavialists, railway, shipping and forwarding
agents, shippers, traders, capitalists and
financiers either on ihe Company's own
account or otherwise, ptinters and publishers;
haulage and transport contractors, garage
proprietors, operators. fiers and lefters on
hire of, and dealers i r=dlor and cier
vehicles, craft, plant, machinerv, tools and
equipment of alt kinds; and to purchase or
otherwise acouire and take over any
businesses or unaertakiras ‘vhich may be
deemed expedient, or to become interested
in, and to carry on or dispose of, remuve or
put an end to the same Ir otherwise deal with
any such businesses Jr i kings as may

be thounht desirable. oo
4 .‘-i‘.‘si:-, “"‘l,,"_'
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AND so that—

(1)Noneof.neobgectsse-tﬁormhany
sub-clause of this Clause shall be rasirictvely
construad but the widast wieroretation shad be
given to each such quect, and none of such
objects shak, except where tha corrtext axpressly
50 requires, be in ary way tunited or restricted by
refarence to or inference from any other objector
objects sut forth in such sub-clause, or by refer-
ance to or inference from the terms of any other
sub-clause of tnis Clause, or by referance '0 Of
inference from the name of the Company.

(2) None of the sub-ctauses of this Clause
and none of th& objects therein specified shall be
deemed subsidiary or ancillary to any of the
objects specified in any other such sub-clause,
and the Company shall have as full a power to
exercise each and every one of the objects
specified in each sub-clause of this Clause as
though each sub-clause contz 1ed the objects of
a separate Company.

(3} The wdrd “Company™ 1 ¥ns Clauss.
g copt wi- g Lssd i referenca 1o thy Compay,
shiall be deemed 10 inchuia any packvestie of
nther body of persons, whether inoorparated of
unincorpocated and whather domiclad i the
United Kingdom or etsewhere.

{4) In this Clause the expression “tha Act”
means the Companies Act 1985, bul 80 thal any
reference in this Clause to any provision of the
Art shall be deemead to include a refsrarnce to any
statutory modification or re-enactment of thil
provision for the tims being in force.

4. The liability of the Members is limitsc,

5. The Company’s share capitatis £1000

1000 shares of 1 each.

divideawnto

We, the subscribers to {his Memorandum of Association, wish to be formed into a Company pursuant
to this Memorandum; and we agree {o take the numbtr of shares shown opposite our respective

names.
Number of
shares taken
by each
Names and addresses of Subscribers Subsctiber
1. Instast Companies Limited — One
2 Baches Street
Lo on N16UB
5 SwiftIncorporations | imited —One
2 Baches Strest
Lordon N1 6UB
- Two

Total vhares taken

vitness to the abhowe signatures, Terry Jayne
2 Baches Street
L.ondon N1 6U8



THE G IMPANIES ACT 935

A PRIVATE COMPANY
LIMITED BY SHARES

Articles of Association

RECENTCOMEAT LIMITEDR

PRELIMINARY

1. (aj The Regulations contained in Table A in
the Scheduie to the Companies (Tables AtoF)
Regulations 1785 as amended by the Companies
{Tables A to ) (Amendment) Regulations 1985
{such Table being hereinafte: called “Table A%}
shall apply to the Company save in so far as they
are excluded or varied hereby and such Regu-
lations (save as so0 excluded or varied} and the
Articles hereinafter contained shall be the regu-
lations of the Company.

(5) In these Articles the expression "the Act”
means the Companies Act 1985, but so that any
reference in these Arlicles to any provision of the
Acl shall be deemed to include a reference to any
statuiory modification or re-enactment of that
provision for the time being in force.

ALLOTMENT OF SHARES

2. {a) Shares which are comprised in the author-
ised share capital with wrich the Company is
incorporated shall be undar the control of the
Directors who may (subject to Section 80 of the
Act and to paragraph {d)} below) allot, grant
options cver or otherwise dit ~se cf the same, to
such persons, on such terms and in such manner
as they think fit.

(b) Ali shares wwhich are not comprised in the
authorised share capital with which the Company
is incorporated and which the Direclors propose
to issue shall first be offered to the Members in
proporlion as nearly as may ke to the qumber of
the existing shares held by them respectively
uniess the Company in General Meeting shall iy

J2

Special Resolution otherwise direct. The offer
chall be made by notice specitying the number of
shares offered, and imiting a period (not being
less than fourteen days) within which the offer, if
not accepted, will be deamed tobe declinud. After
the expiration of that period, those ghares S0
deemed to be declined shall be offered in the
proportion aforesaid to the persons who have,
within the said period, accepted all the shares
offered to them; such further offer shall be made
in like terms in the same manner anrllimiled by a
like period as the original offer. Any shares not
accepted pursuant to such offer or further offer
as aforesaid or not capable of being offered as
aforesaid except by way of fractions and any
shares released from the provisions of this Atticle
by any such Special Resolution as aforesaid
shall be under the control of the Directors, who
may allot, grant options over or otherwise dis-
pose of the sameto such persons, on such terms,
and in such manner as they think fit, providedthat,
in case of shares not accepled as aforesaid, such
shares shall not be disposed of on terms which
are more favourable to the subscribers therefur
than the terms on which they were offered te the
Members. The foregoing provisions of this para-
graph (b) shall have effect subject to Section 80
of the Act.

(¢) In accosdance with Section 81{1) of the
Act Secliuns 89(1) and 90(1) to (6) (inclusive) of
the Act shall not appiy to the Company.

{d) The Directors are generally and uncon-
ditionally authorised for the purposes of Section
80 of the Act, 1o exercise any power of the Com-
pany to ailot and grant rights to sihiscribe for or
conver! securities into shares of the Company Lp
10 the amount of the authorised share capital with



which “ae Company is incarporated at any time
aor tires durning the period of fiv- years from the
date of incorporation and the Nirectors may, after
that period, allot any shares or grant any such
rights under this authonty in pursiuance of an
offer or agreement so to do made by the Com-
pany within that period. The authorily hereby
given may at any time (subject to the said Sec-
tion 80) be renewed, revoked or varied by Ordin-
ary Resolution of the Company in General Meet-
ing.

SHARES

3. The lien conferred by Clause 8in Table A shall
attach also to fully paid-up shares, and the Cormn-
pany shall also have a first and pararmount lien on
all shares, whether fully paid or nat, standing
registered in the name of any person indebted or
under liability to the Company, whether he shall
be ine sole registered holder thereof or shall be
one of two or more joint holders, for all moneys
presently payable by him or his estate to the
Company. Clause 8 in Table A shall be modified
accordingly.

4. The liability of any Member in default in
respect of a call shall be increased by the addi-
tion at the erd of the first sentence of Clause 18
in Table A of the words “and ail expen<es that
may have been incurred by the Company by
reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A nolice convening a General Meeting
shall be required to specify the general nalure of
the business to be transacted only in the case of
special business anc Clause 38 in Table A shall
be modified accordingly.

All business shali be deemed special that is
transacted at an Extraordinary General Meeting,
and alsv all that is transacted at an Annual
General Meeting, with the exception of declaring
a dividend, the consideration of the accounts,
halance sheets, and the reports «f the Directors
and Auditors, and the appointment of, and the
fixing of the remuneration of, the Auditors

{b) Every notice convening a General Meet-
ing shall comply with the provisions of Section
372(3) of the Act as lo giving information to
Members in regard to their right to appoint
proxies; and notices of and other communi-
cations relating to any General Meeting which
any Member is entitled 10 receive shail be sentto

J0

the Duectors and to the Auditaes for the time
being of the Company

(a) Clause 40 in Table A shall be read and
construed as if the words “at the time when tha
Meeting proceeds to business” were added at
the end ot the first sentence.

(b; If a quorum is not present within half an
hour from the time appointed for a General
Mecting the General Meeting shall stand
adjourned to the same day in the next week al
the same time and place or to such other day and
at such other time and place as the Directors
may determine; and if at the adjourned General
Meeting a quorum is not present within half an
hour from the time appointed therefor such
adjourned General Meeting snall be dissclved.

(c) Ciause 41 in Table A shall not anply to the
Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply o the
Company.

(b} The maximum number and minimum
number respectively of the Directors may be
determined from time te time by Ordinary Reso-
lution in General Megting of the Company. Sub-
ject to and in default of any such cetermination
there shall be no maximum number of Directory:
and the rinimum number of Directors shall be
one. Whensoever the minimum number of the
Directors shall be one, a sole Direch.or shall have
authority to exercise all the powers and @i
cretions by Table A and by these Arlicles
expressed to be vested in the Directors generalily,
and Clause 89 in Table A shall be modified
accordingly.

(«; The Directors shall notbe required to retire
by rotation and Clauses 73 to 80 (inclusive) in
Table A shall not apply to the Company.

(d) No person shall be appointed a Director at
any General M2eting unless either:—

(i} he is recommended by the Directors; or

{i) not less than fourteen nor more than
thirty-five clear days before the date appointed
for the General Mesting, notice wacuted by a
Member qualified to vote al the Genrtal Meeting
has been givan to the Caompany ol ¥ . intention
to propose that person for appointmeitt, logether
with notice execuled by that person of his willing-
ness 1o be appomnted.

(¢) Subject o paragraph (d) above, the Com-



pany may by Ordinary Resolution in General
Meeting appoint any person wha is willing o act
1o be a Director, either ta till a vacancy of 25 an
additional Director.

(f) The Directors may appoint a person who is
willing to act to be a Director, either to fill a
vacancy or as an additional Directo, provided
that the appointment does not cause the number
of Directors to exceed any number determined in
accordance with paragraph (b) above as the
maximum number of Directors and for the time
being in force.

BORROWING POWERS

8. The Directors may exercise all the powers of
the Company to borrow money without limit as to
amount and upon such terms and in such man-
ner as they think fit, and subject (in the case of
any security convertible into shares) to Section
80 of the Act to grant any mortgage, charge or
standard security over its undertaking, property
and uncalled capital, or any part thereof, and to
issue debentures, debenture stock, and other
securities whether cutright or as security for any
debt, liability or obligation of the Company or of
any third party.

ALTERNATE DIRECTORS

9, {a) An alternate Director shall not be entitied
as such to receive any remuneration from the
Company, save that he may be paid by the Com-
pany such part (if any} of the remuneration other-
wise payabl¢ 0 his appointor as such appointor
may by notice in writing to the Company from
time lo time direct, and the first sentence of
Clause 66 in Table A shall be madified accord-
ingly.
(b) A Director, or &y such other person as is
mentioned in Clause 651n Table A, may actasan
ternate Director 1o .epresent more than one
Director, and an alternate Unector shall be en-
tittley at any meeting of the Directors or of any
committee of the Directors to one vote for every
Director whom he represents in addition to his
own vate (if any) as a Director, but he shall count
as only one for the purpose of determining
whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated if he
bicomes incapable by reason of illness or njury

J2

of manaqng and administering his property and
affairs,and Clause 81 in Table A shall be modiied
accordingly

GRATUITIES AND PENSIONS

- 11, (8) The Directors may exercise the powers of

the Company conferred by Clause 3{t) of ths
Memorandum of Association of the Company
and shall be entitied to retain any benefits
received by them or any of them by reason of the
exercise of any such powers,

(b) Clause 87 in Table A shall not apply 0
the Company.

PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of
the Directors or of any committee of the Direc-
tors, on any fesolution, notwithstanding that itin
any way conc¢erns or relates to a matter in which
he has, directly or indirectly, any kind of tnterast
whatsoever, and if he shall vote on any such
resolution as aforesaid his vote shall be counted;
and in relation to any such resolution as afore-
said he shall (whether or not he shall vote on the
same) be taken into account in calculating the
quorum present at the meeting.

(b) Clauses 94 to 97 (inclusive) in Table A
shall not apply to the Company.

INDEMNITY

13. (a) Every Director oF other officer of the
Company shall be indemnifiec out of \he assets
of the Company against all losses or liabilities
which he may sustain or incur in or about the
execution of the duties of his office or otherwise
in relation thereto, including any fiability incurred
by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his
favour or inwhich he is acquitted or in conneclion
with any application under Section 144 or Section
797 of the Act in which relief is granted to him by
the Court, and no Director or other officer shall
be liable for any loss, damage or misfortune
which may happen to or be incurred by the Com-
pany in the execution of the duties of his office or
i relation thereto, But tius Article shall only have
effect in so far as its provisions are not avoided
by Section 310 of the Act.

(b) Clause 118 in Table A shall not apply to
the Company.



TRANSFER OF SHARES

14. The Directors may, in their absolute discre-
tion and without assigning any reason therefor,
decline to register the transfer of a share,
whether ar nat itis a fully paid share, and the first
sentence of Clause 24 in Table A shall not apply
to the Company.

Names and Addresses of Subscribets

i, Instant Companies Limited
2 Baches Street
London N1 6UB

2. Swift Incorporations Limited
2 Baches Street
London N1 6UB

Dated 02-02-87

Witness to the above signatures, Terry Jayne
2 Baches Street
London N1 6UB
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A.
(copy]
special rdsolution{s)
Company Numbos i
namse of company 2193257 |
Waodland Bark (Anglis) Limitsd ... ... .. . Umited

At an Extraordinary General Mesting of the members of the above-named company, duly convenad amd

Firth d, 1,
held at ... r'l:Roa L inco-ln et et e etnam o eer e oie et v o e e

ontha. ... Sixth day of .o Octobur . .19 . a‘?....

thefollowing SPECIAL RESOLUTION(S) wasfwere duly passed:-

THAT the regulations contained in the printed document for the purposes of
identification marked "X" be and the same are hereby approved and adopted as
the Articles of Assoclation of the Company in substitution for all the
existing Articles of Association.

MPANIES HOUSE

? X \nnwf ‘f
NOTES:

(1) Thua copy Resnlution may be continuerd on the reversa side of thig form if necassary and it should ba signed by the Chairman of
tha Maating OR by a Director OR by the Secretary of the Corapony whose position shouldbe stated under his name.

{2) This copy Resolution is requirad 1o be filad with the registrar of companias within 15 DAYS after it has been passed and can ba
sentto Jordan & Sons Ltd. for that purpose.

SIGNED ..., ..

Jhtdisae J9rden & Sons Limited
' fem Thomas Sxoat, Brietol BS1 8IS Tel. 0272-D80800 Talax 449119 28



2.

THER COMPANTIRS ACT 19268

A PRIVATE COMPANY LIMITED BY SHARRES

NEW ARTICLES OF ASSOCIATION
oF
WOODLAND BARK (ANGLIA)} LIMITED
(adopted by Special Resolution passed on 6th October 1989)

PRELIMINARY

(A) The following Requlations and (subject as hereinafter
provided) the Regulations contained in Table A to the
Companies (Tables A to F) Regulations 1985 made pursuant to
Sections 3 and 8 of the Companies Act 1985 (hereinafter
called "Table A") shall constitute the Articles of
Associlation o©of the Company but in the case of any
inconsistency between the provisions of Table A and those
hereinafter contained {("tliese Articles") the latter shall so
far as consistent with relevant legislation prevail.

(B) In these Articles "the Act" means the Companies Act
1985 and every statutory modification or re-enactment

thereof for the time being in force

Regulations 3, 23, 40, 73 to 78 (inclusive), 80, 87 and 118

of Table A shall not apply to the Company.

3.

SHARES

Without prejudice to any special rights previously conferred

on the holders of any shares or class of shares for the time
being issued, any share in the Company may be issued with such
preferred, deferred or other special rights, or subject to such

e
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restrictions, whether im regard te dividend, rethrn of sapital,
voting eor otherwise, as the Compamy may from time to time by
Ordinary Resolution determine (or, in the absence of any wswush
determination, as the Directors may determine),

4. Any share may, with the sanction of a Special Reselutien, be
lssued on the terms that it is, or at the option of thes Compeny
or the holder of such share is liable, to be redeemed.

5. subject to the provisions of the Act, the Company mey
purchase any of its own shares.

6. Subject to the provisions of the Act, the Company may make 3
payment in respect of any redemption or purchase, pursuant te
Articles 4 or 5 (as the case may be), of any of its own shares
otherwise than out of distributable profits of the Company or the
proceeds of a fresh issue of shares.

7. (A) Subject to the provisions of the Statutes (and of any
resolution of the Company in general meeting passed pursuant
thereto) and of these presents, all unissued shares shall be
at the disposal of Directors and they may allot with or
wlithout conferring a right of renunciation, grant options
over or otherwise dispose of them to such persons, at such
times and on such terms as they think proper.

(B} The Directors are generally and unconditionally #

authorised to allot relevant securities (which expressien
shall in these presents be construed in accordance with

Section 80 of the Act) up to a maximum nominal amount of @ﬁ

£1,000. This authority shall expire five years from the
date of adoption of these Articles, but may be previously
revoked or varied by the Company in general meeting and may
be renewed by the Company in general meeting for a further
period not exceeding five years. The Company may make any
offer or agreement before the expiry of this authority which
would or might require relevant securities to be allotted
after this authority has expired and the Directors may allot
relevant securities in pursuance of any such offer or
agreement; and




(<) The Direetors shall have pewer bto allest egui.
secyrities (whiech expressien shall is these presenmts b
construed in acmordance with Sectiaon 94 of the Agt) pursuvant
to the Autherity conferred by the precsding paragraph as if
section 89(1) of the Act d4id mot apply to sueh allotmanmt,
This power shall cease to have effect at the time specifisd
in Section 95(3) of the Act. The Company may make any offer
or agreement which would or might require equity securities
to be allotted after this power has expired and the
Directors may allot equity securities in pursuance of any
such offer or agreement.

LIEN

8. The lien conferred by Regulation 8 of Table A shall attach
to all shares, whether fully paid or not, and to all shares
registered in the name of any person indebted or under any
liability to the Company whether he be the sole holder thereof or
one of two or more joint holders.

TRANSFER AND TRANSMISSION OF SHARES

9. The instrument of transfer of any share shall be executed by
or on behalf of the transferor and (except in the case of the
transfer of a fully paid share) by or on behalf of the
transferee. The transferor shall be deemed to remain a holder of
the share until the name of the transferee is entered in the
register of members in respect thereof.

PROCEEDINGS AT GENERAL MEETINGS

10. In the case of a corporation the signature of a director or
the secretary thereof and in the case of joint holders of a share
the signature of any one of such joint holders, shall be
sufficient for the purposes of passing resolutions in writing
pursuant to Regulation 53 of Table A.

11. A proxy shall be entitled to vote on a show of hands and
Requlation 54 of Table A shall be modified accordingly.
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12, In the sase of a oceorperatiem a direehber or the sesvetasy
thereef shall he deemed te be a duly awthorised repvememtative
for the purposes of Regulation $4 of Table A,

DIRBCTORS

13. A Director shall not be reguired to hold any gualificatien
shares in the Company.

POWERS AND DUTIES OF DIRBCTORS

14. It shall not be necessary for the Directors to sign a book

recording their attendances &t meetings of Directors =nd F

Regulation 100 of Table A shall be modified accordingly.
APPOINTMENT AND DISQUALIFICATION OF DIRBCTORS

15, Without prejudice to the powers of the Company under sectien
303 of the Act to remove a Director by Ordinary Resolutien so
long as any company (hereinafter called "the Parent Company") ot
its subsidiary companies or nominees shall held not less than

three-fourths of the shares of the Company for the time being ﬂ
issued it shall have the right of nominating the Directors of tME‘;
Company and shall be entitled from time to time to remove P

any such nominee or any other Director from the Board and f£ill

any vacancy therein which may arise from any cause and the §
Directors in office at the date of adoption of this Article shall

for the purpose hereof be deemed to have been nominated by the
Parent Company. The Parent Company shall also be entitled during
the periocd aforesaid to fix the remuneration of the Directors and
the first sentence of Regulation 82 of Table A shall accoxrdingly
not apply during the said period. Any Directors who shall from
time to time have been or deemed to have been nominated by the
Parent Company shall subject to Regulation 81 of Table A and
Article 23 hereof hold office until removed by the Parent Company
under the powers herein contained ard Articles 17, 18, 22, 23 and
25 hereof shall take effect accordingly subject to the provisions
of this Article.

16. Paragraph (a) of Regulation 81 of Table A shall he excluded
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17.  In Regulatlom 7% of Table A the words “and shall net be
taken inte account in determining the Directors whe are to retirs
by rotatiom at the Meeting" shall be emitted.

18. At any time and from time to time the Company may (without
prejudice to the powers of the Directors under Regulation 79 of
Table A) by Ordinary Resolution appoint any person a director
(but so that the maximum number of Directors is not exceeded) and
determine the period for which such person is to hold office.

DIRECTORS GRATUITIES AND PENSIONS

19. The Directors may pay and agree to pay pensions and other
retirement, superannuation, death or disability benefits or
allowances to or to any person in respect of any Director or
former Director who may hold or may have held any executive
office or employment under the Company and for the purpose of
providing any such pensions or other benefits or allowances may
contribute to any scheme or fund and may make payments towards
insurances or trusts in respect of such persons.

PROCEEDINGS OF DIRECTORS

20. Any Director or member of a committee of the board may
participate in a meeting of the Directors or such committee by
means of conference telephone or similar communications equipment
whereby all persons participating in the meeting can hear each
other and participation in a meeting in this manner shall be
deemed to constitute presence in person at such meeting,

21. The following sentence shall he added to Regulation 72 of
Table A:

"any committee shall have power unless the Directors direct
otherwise to co-opt as a member or members of the committee
for any specific purpose any person or persons although not
being a Director of the Company".

MANAGING AND EXECUTIVE DIRECTORS

22. (A} The Directors may from time to time sppoint one or more
of their body to be managing Director or joint managing
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Directors of the Compasy or te hold sush ether exsoutive
office in relation to the management of the business of the
Company as they may decide aithar for a fixed temm ow
without any limitation as to the peried for which he er they
is or are to hold such office and may, from time te bLime °
(subject to the provisions of any service contract bebweasn
him and the Company and without prejudice te any claim fog
damages he may have for breach of any such seyvige
contract), remove or dismiss him or them from such office
and appoint another or others in his or their place o

places. ]

(B) A Managing Director or such executive Director shal ;!
(without prejudice to any claim for damages any such
managing Director or executive Director may have for breach
of any service contract between him and the Company) b@& '}
subject to the same provisions as to removal and as to '3
vacation of office as the other Directors of the Company,
and 1f he ceases to hold the office of Director from any
cause he shall ipso facto and immediately (but without
prejudice as aforesaid) cease to be a managing Director eow
such executive Director.

(C}) The salary or remuneration of any managing Director ox
such executive of the Company shall, subject as provided in
any contract, be such as the Directors may from time to time
determine, and may either be a fixed sum of money, or may
altogether or in part be governed by the business done ox
profits made, or may include the making of provisions for
the payment to him, his widow or other dependants, of a
pension on retirement from the office or employment to which
he 1s appointed and for the participatlon in pension and
life assurance benefits, or upon such other terms as the
Directors may determine.

(D) The Directors may from time to time entrust to and
confer upon a managing Director or such executive Directoer
for the time being such of the powers exerciseable under
these Artilcles by the Directors as they may think fit, and
may confer such powers for such time, and to be exercised
for such objects and purposes, and upon such terms and
conditions, and such restrictlons as they may think
expedient; and they may confer such powers eilther
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collaterally with or te the exelusion of amd ip substitytiea
for all or amy of the powers of the Pirecters is that bebalf
and may from time to time revoke, withdraw, alter er vary
all or aay such powers,

ALTERNATE DIRBECTORS

23. Bach Director shall have the power from time to time ®o
appoint with the approval of the Board of Directors (such
approval not to be unreasonably withheld) any person to act asg
alternate Director in his place at all meetings, in adl
proceedings in which, and on all occaslons when he shail nmot
himself act, and on such appolintment being made the alternate
Director shall except as to remuneration be subject in all
respects to the terms and conditions existing with refsrence to
the other Directors of the Company. An alternate Dirmctor shall
be an officer of the Company and shall alone be responsible for
his own acts and defaults and he sghall not be deemed to be an
agent of the Director appointing him and the Director so
apppointing shall not be responsible for the acts and defaults of
an alternate Director so appointed. An alternate Director shall
ipso facto vacate the office 1f and when the Director so
nominating him vacates office as a Director or removes the
nominee from onffice. Every such nomination and removal under
this Article shall be effected in writing under the hand of the
Director making the same and shall take effect on dJelivery to the
registered office of the Company. The remuneration payable ef an
alternate Director shall be payable out of the remuneration of
the pDirector appointing him, and shall consist of such part (if
any) of the last-mentioned remuneration as shall be agreed
between the alternate Director and the Directexr appointing him.

INDEMNITY

24, BEvery Directer or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company
against all costs, charges, losses, expenses and liabilities
which he may sustain or incur in or about the execution of the
duties of his office or otherwise in relation thereof, including
any 1liability incurred by him in defending any proceedings,
whether civil or criminal, in which Jjudgment is given in his
favour or in which he is acquitted or in connection with any
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1 Daymant 0 res0Nct 3t e redemphon of purchale of s own shams
Sihervnse N0 Out O GIENDUIZDIY DRORIS O 1he COMDPany o Ihe proceeds of a
'rash sSua Il SDAMES

GENERAL MEETINGS

36 AJ Jenerm THEDNGS JiNer M0aA Annual enerdl meehngs Shax be calfled
AXHAQIOALy JRNEIAI MEshngs

1° The JreCiOrs May Qb Je0erdl mqeun?\s g on the reausikion of
mempArs pursLAnt ' e DIoWISANa Ol the ACl Shal forthwith proceod to
LIPyeeE AN XILANCINGTY QENeta Mmeelng for a date not later than sight weehs
e ptent 3t Ive wowSior | et are Aot wahin iha Ureled Yungdom
.7 T APT JeACIONS 'O AN A QRrecal MEehng any JireSion of any membar olihe

00y TAY SR A ganerar MERLNG

NOTICE OF GENERAL MEETINGS

I8 A Arsul JH0ECW Meehng and &0 exiracrdinary genaral weetrng called
"ae ' QASENG St 2 SORCIAN AEDAINON OF 3 FEECIILON ADDOMING A DArI0n a3 3
Trec'er shan D Ja0ed Ov A €ast rweniy-rne clear oays nonice Afl other
ARSI, JENErac MERINGS SHaN b Salled by al 'aast fowlean claar dayy
N Bul d ErEA MRENNG Tay - LA DY snorler notice il 13 30
agrety =

2. " e zase sl an annuac gingral meatng by il the membars entlled Lo
arend and ote “Harelt and
o n che _ase | ary Jiner meabng by 3 majonty on number of the

—armoers “avrG A QPG tlend and void baing & magnty together holding
mat 438 NN ~oETyeg Dot el .0 naminal vaxe of the shafes ging Lhat

e

The I e SOV SPEC T 'TE LM and pace of 'he meeaning and the general
«afute 3f 'R DuSNess 'C OF ransasted and n Ine cose of an annual general
~aetl IR SDECHY M TRENg 45 such

AuDALE 3 e DESeEIons 31 'he Alcles and 10 any rastnGLions wmposad on any
JFares maoUhig SRl e Qevee 1 all e mambers fo al parsons entilied 1o a
~ye o IrEACLENcE Of 'he Jedih of barkrupicy ol a mambar and 16 the
tom s ged quditars

o T aos deotar Jmgsin '8 pve nolice of 3 maghng 10 ar tha non-recein|

“anzw of 2 meabng by anv person enhilled to recevd notce shall not
“edrddly he SICCRRGNGSE 31N MEEIINg

PROCEEDINGS AT GENERAL MEETINGS

45 N DL uneds stal T 'ransacied at any mesing uniess a quorum 13
| IAGANT Tar AISINS APNIAA °C 401 L00C Ihe busingss [0 b ransacted each
e 02 mAmBEE 57 A Drixy 100 2 TETDEr X A Julv authonsed reprasentatve of
TG ONGr Shav B 3 Judr.m

4V Ung = 3 Gubrum 8 Ok Dresent witin hatl an hour from the hme appointed
C_r e maanng 3 JU0rg A TEENNG Such 2 Quorum ceasas to be present, the
masheg ohl $1and adpdumaq fo the sama day n the nanl week at he same
g AT CACE 2 10 Such hme and place 14 he Qreciars may detsrming

42 Tem onmeran fany o the Doard of ciresiors of i his absence some othor
Lmiroe muinated Dy the draciors shatl presice &8 chawman of the meating,
Tt} gethgr thg cRatenan nor such other dinecior il any) be present within
iitaar m agles alter e bime JoLamad 'or hoiding the mesting and willing 10
A% Ra dreciors pragect shalt @att saon *fhge wder W0 be chairman and, o
Wt § Wy TG ITRCION Or@sArt A Sw Crg ly wl' he shall be chairman

4% W demeecnimwAing 19 00 asLhavivar uf | no dreclor s presant within
Vs oK e e ime appoinied For holding the meshnsg, ihe membars
COASITY g 3 ETY M IS 18 3TN ChoOse 0na W Ihawr nurber 10 bie Chawman
A4 A Temckr sPA Adtwalngianging that he s not 3 member De anhlled lo
Uterd and somdx At a0y general mealing I at any separaie maeehng of the
wopdgeg o any 388 T AnAAs i he CMDa

A% Tra hairman iy with Ina consent of & mantng 3t winch 3 e 18
grmgart, and SRl 53 JURCIRG Dy Ihe meatr gl 2010uIN the medhng’ N e
v= reg and frare J1Ace 5 DIACE DU NO business shall De transacted al an
A megieg & £ Nan DuSness whieh g properly have beéen
kA TG At e magr n? Nag e aCOUITHEN NGl taken JRCe Whan A
miing § AULIGIRT FIF FONERRR diys Of MOME Al least saven Clea days
(v msran b Juen spec hing e kme and place of the aourned meetng
Lotra gaemrar AL St The DusaRse e Da ransacied Omherwase if shal nol
S W gary P s Ary JuiT tolra

b A TRt s GE DR wiiie ST rRsling 3hair be 1+ " 4 op A shaw of

tl:i

t}

He
+f

E

i

et 1

ﬁ NO NOWGE Wt w2 2 50 61 3 POl NELIKEN Krwith F 1N Eme And RAoe
2t wivgh 1 15 10 be iakan 2re arnaunced K e Meeng i wiven it demanaes
It any SHhar cast . 403t SEvIN QX Says nahce Al be fenn spaalying the
hma and tHace al wivah ihe pod 13 19 be ln

§3 A/asoilionin witing sxsguted by of on Denak of §as mambor wha wiki
have been antitiad 10 vale LHON 1 4 1 nad DeeN propoted al & genensl meal)

at wivoh ha was presant shail be a3 sifeskial as + 4 had beon pasied 4 &
gendeal mealng duly senvened and hang and miy 004N of Seveial
natrumenis n (e ke iorm $ach exsouted by oF 00 beharl & one o More
mambers

VOTES OF MEMBERS

54 Subect 1o ’“&mh“ oF rESInCHENS Attadhed 16 Ay Shares b0 8 wow of
naNAy every mambar wna fheing An maividuail 1S present m DErien of ang A
QOrpoOTation) 1S prasent by a duly authensed ropresaniilva net baing himsel a
mamber anttiad e vola shali have ere vole And on & POl svary mamber shall
ngyve one vole lor avary shars of wingh he o the hider

£5 In the gase of joml holders tha voli of thy Sans who Wnders & vole.
whethar if Darson of by proxy Shall be ACCHDted 1 The exclus.on of the voled of
ha other jont holders and Sumonty shal ba aettimined by the oot In whigh
the names of thi hokdars STane in the regsier of membars

56 A mamber in respect ol wham &n ofcer has been made by any court
having Junsdiction {whathar in the Untiad Kingdom or elsgwherss = mailory
CONCRLNINA Mantal disorasr May vol8 wheiher oo a show of hands oron A poll.
by his receiver, curalor bans Of wiber person auionsed in thal behalt
appointod by that @DUI, aNd any SUGH resRIver. ourdiar bonis & oihet person
may, on a poll, vole by proxy Ewdance 1o tha salistachen ef the 2iteaiors ol he
authonty of e person GLaIMNg 10 exercrsa ihe nght 10 vo!lg shak be deposied
al tha olfice, or at such othet place as » spoeiliss mn docordance wilh he
articles 1ot the deposy of mstiumonts of proxy. not 1ass than 48 hours belom
he time apponted for holding the meeling o ldlﬁjlrneu meating &1 whieh the
rght 1o Voo 13 lo be execosed and o defsull nght 1 vaie shal nol be
axarcisabie

87 No mombar shall vole al any genaral magling of 3l Any Separale meeling
of the holdars ol any class ol sharas m the company. @ither i persdn uf by
proxy, I raspact of any share held by him uniass Al moneys presantly payable
uz him in raspect of that sthare have baen pad

&3 No obyaction shall be rasec lo the quatitcaian of urg volar exoapt 4ot the
mewting or adjeurned metung at which the vole obxected o 13 tanaered. and
evary vote not disallowed al the mesbng shail ba vakd Any abjectiion made in
dug Hme shal ba referred 1o the charman wnose decision shait ba linal and
ernglusive

88 On a poll volas may be given eitnar parsondity of by proxy A mamiar may
appaent mora than one proxy 10 altend on ihe 3amé SoCation

60 An nsirument apphinling a proxy shall be m wiihng, exacuted by or on
penhait ol the appomntor and shall bo i tha lollowing lorm {of n 2 sorm as near
Iherelo as cirtumatances allow or i any other form whvch s trsual or whigh the
dirocions may doprovel —

. PLC Limdled

e, of bainga

mamoer/membecs of the abave-named company, hetaby 4ppaint of
ot taing i, ol s

myiaut proxy (0 vata in mylour namals) and on my:cur barsil 21 the annualy

sxtraorainary Ganaral maeting of tho Gompany 1o be held

an 19 .andatany adjournriient thereo!.

Signedon 13

81 Where it 15 desired 10 allord membars an 0oportundy ol msirutiing whe

proxy how ha shall act the ingtrument appoinling a proxy shail ba n the

following lorm for i a form && neat (hemlo A EHCumsIances abow oF n ANy

oiher o) which 15 usual of which the Qrakes may appigval -
PLE L rted

ol bamga

1 We [{
emErmenners of ihe above-named company horeDy apon of
of karkng hsm of

A8 My/ et Droxy 10 vate L my/our
nameis) an on myscur behall 21 the Annualrexiragrdnaty genst sl meetng ol
the company !obe - sld oh and 8! any adioutnment tharéecl
This Hotm 18 10 ba used i respact of the resolulons mantoned below &é
lotows
Resolution Na 1 *lof "against
Resolution No 2 “for "aganst
“Arnike out whichaver 15 not desred
Unleas oinerwise wsine 160 e DrOxy milly vals as ba IhoRs 1ot abstaw Irom
vohing
Srgoid iy day -]
62 The nstrument appONiNg & Bluxy 200 A0y auIDOnly undet wiv Y 3
executed of & COPY O JuCh AUhOnly T Linsd MGnERy [7 © Lome fhet wity
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ALTERNATE DIRECTORS
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JARCION OF Bty THRES PAFEED BIORVEM by FESORAEN OF Ine IeCINS 30d wiing
"0 AC 18 DE an Uttindie NI And May Farve tom Oihae BN aHInEY
MALHC S8 IDHMNIET iy Pemt

L) Mmmtumam%hmnmummﬂummﬂ
memsmuﬂmnmumuuu:dmwmmwmmww
4 3 MYmGer Mg atiend ang vole AT any Sueh meeding Al wiveh N direcior
ADPNENG MM .3 HOE PArSAGGMY DreSAnl amd genenty 1o petlorm ad e
hchens of s ADOaNI a5 & CREEIac N B absanae but Shad ned De entited
'O ANCHVE 2 FEMUDEPRION FOM INe SOMDARY HOr Te3 SErviOes 43 an atarnale
teechor Bu:nlsnﬂﬂnlb«nomarvmmnob«ormnmom © an
LHATNALR QRIS Who 1a absent From e Uovtad

§7 A altemale 2regor shud 0ease 40 DR Bn alNTYAS Brecior i hus appanler
CAREES 10 D4 A CreGiv Dul W 3 GwecIor reNres Dy rOtohedn of otharwise bul 1
7eAED3MeA OF Qeemad i have Baen reapposnied al NG MEHUNG Al which he
TOMES ANy 000wLMAN: Of AN ARECNAIE SHICY Made by Mm which was i
oncemmediately pror I IS rekremant snal esnbioe allar rg mappointmen|
88 Asty appouniment of remaval 0L &N allstale Mirecker Shai be by nolice fo
e Company sioned By e vecior making or revoking ihe agoaniment or n
ANy INEY AN aDDcved by I dweciors

69 Save a3 otwrnse provded »n INe arkcles an aHenate Grecior shal be
desmaed lor s pUIDOSEs 10 be 3 Grector and shall alone be respensibie foc lus
@wn acis and delaulls ang he 3hall not be deemec K Yo 1he agent of the
heacior Appoireng hwn

POWERS OF DIRECTORS

"0 Subject 1o e prowmsions of the ACt ha memarandum and e artdies and
lo any cirectiong gven by Spec:al resciution Ihe business of the company shall
be manRged by INE Giraciors wha 2 ) axdrcise At the powers of the company
No alterakon of the memofangum or aricies and no such ditection shall
nyabdare any poot act of the divectors which weukd have beaen vaid It that
alierabon had na! been made of that direchion had wot been qivas Tha powers
Qv by ius raguiatica ghail not be himited by any Special power given 1 the
WNTCINS by the ar cied ang 2 meanng of dweciors al whish a quarum s
RYRSANL MAay extIC4S Al DOwers exarcisatis by the direclars

Y1 Tha direciors may. by power of ATGINey OF OINErwisE appoint 2ny person
10 be the agan ot e company Ky SLCh puepOsEs and on such CoNdilons as
ihey gelarmne nciuding aultenty for the agent io delegate ad or any of his
Dowers

DELEGATION OF DIRECTORS' POWERS

¥2 The dwicirs may delegal any of noir powers 10 any commiltes
SONMSING Of O OF MOk LURCIors They may 280 delzgate 1o any managing
JrECIor OF any dwecior hakling any other exscubive athos such of their powers
48 they conpider Caswanis 1) Ue exargisad by hem Any such awleganon may be
Made ubiect 0 any condiions the dugClore may wmposa. and aiher
~odataraky with or 1o the axclusion of their own powers and may be revoked or
attersd Salxect 1 dny such conditions. the faceedings ¢f 3 committee with
'wa ur morg mambars shall be gaverned by Ine alicles reguiating the
proceedings Ct oweciors 30 far a8 they are capabla of applying

APPOINTMENT AND HETIREMENT OF DIRECTORS
2 Aliha hirst anaual general mesting al Iha cirectors shall retire from olfice,
104 Al Avary sulrtequent innual general meabing anesthird of the Cireslors who
At JubreCt 10 retwament by rolation or of ther number i not three or 3 multiple
b Inree the number neacest 10 ons: Inird shail rales from olhice bul °f there 1s
Ity 2OR OWECHOr who *§ SUDRICE 10 reliremEnt by roraton e shail ranre

"4 Gubiec! 19 the provigions of 1he AT [he avacions 1o rslire by rotation snal
D¢ 'ose wha have Zaen longest in office ance ther 1ast appomiment of
FeIPOOATMENT Dul 43 batwean persns who became or ware last reappointed
aciors an the sLme day those 1o retre shall funiess ey albarwise agree
AMong hemiuives) be detemined vy 10!

75 U ihe zompany, al the meghing at which a diraclor retices by ratantn does
- Mt ihe vacancy ine reb..ng drecior shail i withing 10 act, be dasmed 101 Yva
Dé- = reapponted uniese 2t The mnaling it rs resalved nat 1o X The +acancy o
JNHesa A PE30WhON for he réappainiment of the director s puL e Pe megling
and o8t

"8 NQ o#tan athar than 2 girector reting by rolabon shal be Aite ~ed 3
redee ried a didelon 3t any gAneral mearcq uninss —

L1 DR S recommanded Dy 1be direcios 3t
T et Hass than Durtean nor more han INty-hve FIOAC QR Se - e

"R anE Osrtid Fof e marking noiog sxstutad e 2 nember g, 4 L
' meehing NAS DS QIvAN 1 the COMP4 Y thg lRNTON - L
SESON or A0PQrimant of reappomniment sialrg ing paAIMCLIATE W A, T
he wera 50 appowied of eapponied be reguired 10 De ne - -
CamOANy § 7OSHET Of CreCIO LOGR'NE a0 NOLCE SXnCUlEdDY ™1 » . v 1
g wilinghe 31 10 be apponted or A0 0 ¥

77 NQL®ES TAn 3aven nor more 'ae Swanty.agbl AT days babos ts Jarg
acoainied /of hOgnD & GENETE! MR 1g AONGC SHAL 1 Givin 16 4 ane e
anttad I raceive nOlce Of tha meets G a1 any Perscn OIar thar 1t eoor
FNle 0g Dy rORLOD &1 the MeEng) wh 3§ retommonded Dy the Jra ' vy for
ADEF T ITARLOF IRECOGINIMEN A% 8 JNGSS: AL The MMEIng OF 0 fRsped? Of
HbUY 7 nCR B Dan duly 3 *<tha CeOTany of g nHINkGN 10 HOPOsE
Fur 3t e Taslvng Te6r apficee: T rRAR T 0Mant as o twecior The nolice
SOAT Yok DA DRSS g, T ud I e ware 30 aooomied Of
W AT D PRGUINET I PLPLIIRE ) ML ANy 8 TGt O Jeacions
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wi e
oy ng s
WinRUL PEATASION ¢ 1D QHESIN Irien MEQINGS & Breivere hodg
PONOY 20 NG (et resoive NG Ng SE B vaoated

REMUNERATION OF DIRECTORS

¥2 The dreciues SO DO aAKHK W SUON PerURErIleN 35 e S9Ny may
D SAIONTY PRSILHON CRIBETWNE Bl YMESE W PSP Wharwisd
Ihe femuneraon shal be dromad W adBRue om Sy W #ay

DIRECTORS' EXPENSES

83 The aveciors may Ga pag al irave D AN I SRDINSSS BIapaty
InGuiTed by INBM N BENNAGKDN wiih i dlisindanas At meswngs o GHILNE &
OOMMiltass 61 GHeOKNS ©f Genaral Mee O 138210 fackngs ol Ine
hoiders of any class of shares o of debeniures # 1Ne LOMPANY I SFierwise in
SONNEGHEN with tha Sasharge Ol thew dutes

DIRECTORS' APPOINTMENTS AND INTERESTS

84 Subinct 10 e prowsons of the Act ine GIIOMMS Ay ADDIM SN0 8F e
of thaw pumber 1o the ¢lhos af MARRGING GG o M Any Ser sisdive
Sifios under the gomMBahy and may enler ke an AQfeEmemt & MEANGBNN
vilh any diraoter Jor tis embloymant by We gempany or KaH 1 Sewsen Dy i
of any servio#s cutside (he sGDpe Bl Ibp CrANBlY tuhes o8 S Uirodtor Any sutsh
ADpOINIMANt, Zgreemaent oF arangament Mmay b MAdE LDV Sush latme as the
dwaclors determing and \hoy May remunentls dfy BRh direster bor tus
Servioas as iney ink i Any SOROIIMENt 1 & Jrocior W AN exotuve tiice
shall lerminate o he SEASES 10 DY 3 UHteCkr b wilthowl Pt 0 K ANy ORANTY
ta damages lat breach of ne SONITAS! Of sarviae beiween he Gieeior s the
sompany A managing diecior and 3 ety halting any Siber xeayive ollicy
shail not bo subiedt 10 miveman! by rolation

85 Sulyeet 10 the orovisions of the Act and provided hathe hag dpsiosed to
the citeciors tha nature and exient o any matenal marest of s a diracion
natwithstanding s ollice =

(2] may ba & parly 10 OF othatwise iaresied i aov IAnsachan et
atrangament wiln the company o W whigh the company s oherwise
nterested.

1ol may b 4 director or olher olfvoer of o employed by OF & Darly 19 any
transaction Of a.nomaent with & otherwisa intecested m any gy
corporate promeled by the QompPany or i which he COmpany I8 oilarwse
ntaregtad and

1€) $hell not by reason o! his ollice e aocouniable o the oompAcy for
Any penellt which he derives irom any such offico or AMpyment &r trom any
BWOh fransaction or arangeriient of lrom any miarest any mueh bod
-Orporake aNd NOSuCk HANSACHON &f Arangemant Shai ba hable 1o be ameg
on tho ground ol any such mierest o benal
88 For tho purposes of reguiation B =

1a) a general nonice given 1o tha dwadiors thal & direcior i 10 be regarded
43 having an interast of 1ha nature and extent specifiing n the nohos in any
lransachian or amangement in wivoh 2 specified person or siase of persons is
miaresto shall b deamed 10 bo & disokdsure that i direcior has an mterest
1 any such transschion ol the nature and axignt so neoslied. ang

L} an mtarest of which 2 director has no knreviedge and §) whoh i S
unraason'a'r:re 10 expect lum 10 have knawlesgs shall not be ealsd s an
miarast of his

DIRECTORS' GRATUITIES AND PENSIONS

&7 The dwectors may prowvice banelis, whathet by the el?"r:cm o gransiiies
Of DANSIONS Of by MsuUrance or aiharwise for an{ ciractor who has heitl bt no
longat holds any executve olhics or employment with the company of with any
body Gorporale whah & of has been a subisidiary of the Company & a
prececessar x busineds ol the aompany of of any such Subsdiary, and any
mamber of hy lamily (including a Spouse and a I SPOUSEY OF ANy person
who '$ oF wat dupanden! on hum. and may (as well Bafore as after he Stares o
hokd such o!fice or empioymgnt) contibute 1o Ay lund and pay prermwums lor
Ihe purchage or provision nf any sugh beasfit

PROCEEDINGS OF DIRECTORS
B3 Subywil K the provisions of the arkcles. the owesiors MRy reguiate thew
procesdings as tm?. tnk (It A ditecitr may. and b s -crptiry M ihe requasl of
a dregor Shal, cait a meating ol tha ditetlors M shal nol e neagassary I gre
nohoe of a meeling 10 8 QIreSior who 15 aeen] lrem the Unfled Kngdom
Questions ansing at a meating shall be dv. .Jed by a maonty of voles In the
case of an egualily of votas, tha chaiman thall have A second Br Gasting vate
A dtrector whe 15 3130 an atturnale deesior shal be enilied in the absence ol
TH3 APLGINIOT IO A SEDACAIE vOle On bahat! Of 8 appeenior s §CkION 19 Nig Gwr)
vole
85 The quorum for the ransaction ol ihe businges of the draciers may be
haad by the greclors and unlass 0 fxed At any olher number shal Be twg A
RArson who hoids ofhos sty ag an atietvaly cirector shal 4 hag APPNNIGT i3
NoL Srasent be GO e quoarum

The conknung tegiors of & oM QONICAAND  BreCH Y 400
natwnthstandeg ary vACANC 8510 Ihier Homber, Bl € e DUMBET of Siretion 3 iy
33 han thi mumbgr hrat . -2 quotam the GOGKOLNG drRCHn or Bregio
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"84 DREN ADOMOVEE 1T § U SO0 Aeorded Dy e Board ol inang
Tga 40U 'OF *AREL IF DUTLOSAS
E s hg DiOOSES OF T aguabon a0 .o1resl O 2 Dersen Wi W8 hor any
JLroose M Ik ACT SaCLONG vy STAINGHY Modihtanan iheresl Not n fone
ATEC g EOUIARON DHCOMES TG O he COMLANY) CONNECIed wih &
Peac'dr 3ha D9 tealed 3§ 3¢ Nigcest Of 'he OHECKY and N rmahen 1 dn
LI ELE JECIOF A AHEORRT T s JONONIGE SRAK Le reated 43 An wierest Of
g DMEAAE DIECIOF MINOUL DABUCICR 1S Ay OHEGESt wineh ihe aiternate
114100 " a8 JNErwE
I8 A JuaciQr Sbak ot D4 ZCunled 0 Ihe QuOTLI DeESEnt At 4 meekng W
FREON G 3 R S0IDON D0 wiNED N8 § AOT RolNed 0 WOl
35 THE TIMDMOY Ay Dy SMRONY FEEOILBOD SUSRENT O relax 1o any extend
@ thee Je0atduy O D feSPRC! 3 dry DAYRCURAr TANEE Aty PROVISION ol ihe
T2 ES DN NG 3 MNCIOF HOM 0WNG AT 3 maetng of Dwectars or of &
L rrm g 3 TeCINS
31T ADare DrODOSMS it WHGEE  DISKEYANON concemeny Ihe JopaniTant of
AT AR MECHIS 13 OINCES T iy MEMS wath he COMDacy OF dny body
*aentate A TG N AOMPAR . 3 Nierasded 1N DIOCOARIS Ay D9 Cividad and
enGeTed v eaton O AAC' Hecior Sendminy and provded he 8 nol for
ANQINEE 2gasn Dracuded DM vaIng ) each of tha Jeecrors concarted shall be
- RIRT Y LT NG 38 3UNTRd BN Juium N EsOedt o sack: resdiubon
wx apl i T INCEINInG N8 Swh SopGntman
AP d 2umTm0n 3 SF4 3l 3 mesting of irectors Or of a Sommner Of diceliorns
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[COEY3
special resolution(s)

name of company

Yoodland Bark (Apgliald .. . ... ... . . C o es Limited

At an Extraardinaty General Mesting of the members of tha above~-named company, duly convened and
held at

e e+ dayof .. Otgber 1990
the following SPECIAL RESOLUTION({S}wasiwere duly passed:—

on the u  First =~ =

That as the Company is dormant, within the meaning of Section 252 of the

Companies Act 1985, it was resolved that the Conpany should not appoint
auditors.

LETIE R X ot
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NOVTES-
(1) Thus copy Resolution may be cantinued on tha reverse sido of this form if necessary and it should ba signed by the Chairman oi
the Mactms OR by » Director OR by the Secretary of the Companr\' whose position should be staied under hisnamo.

{2) Trus copy Resolution is m?ulrud to be filed with the registrar of companies within 15 DAYS after it has been passed and can be
sent to Jordan & Sons Ltd. for that purpose.
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Written Resolution of the members of the Cam?aay taken pursvant to
S3TOA, $252, S3GLA and $386 of the Companies Act 1985,

We being a1l the members of the Company do hereby elect:

1. To dispense with the laying of accounts and reports befores the
company in General Meeting in respert of the year ended 30 June
1993 and subsequent financial years.

2. To dispense with the holding of the Annual Genera) Meeting for 1993
and subsequent years,

3. To dispense witk the obligation to appoint auditors annually,

...... +ei-. (GIRECTOR)
LDINGS plc

................... +es0-.. (DATE)




CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2193257

The Registrar of Companies for England and Wales hereby certifies that
WOODLAND BARK (ANGLIA) LIMITED

having by special resolution changed its name, is now incorporated

under the name of

SECTO COMPANY LIMITED

Crven at Companies House, Cardiff, the 14th October 1994

i

‘t

“P&

i ot

For the Registrar of Companies
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special resolution(s)

name of company

WOODLAND BARK (ANGLIA) Limilod

At b arrasrdinary General Meeting of the members of the above-namsd company, duty covwvenad sivi

‘h\nf.:‘l‘tl dr FIR‘rH ROAD, LINCOLN

o the 30th dayof  SEPTEMBER 19 W4

the toilowing SPECIAL RESOLUTION({S) was wara dulv nassad:~-

That, with the sanction of the Department of Trade, the nape of
the company be and is hereby changed to:-

Secto Company Limited
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