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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Purstant to section 12(3) of the Companles Act 1985

To the Registrar of Companies For officialuse  For official uge

adds Sl

L e T e |

L0 0] Y€1

Name of company

- SCHEMEHELP LIMITED

i DAVID STEWART HODGSON, signing on behalf

SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare thatlam a (Gelicttorengaged-in-theformation-ofthe-

~sompany]t [person named as director or secretary of the company in the statement delivered to

the registrar under section 10(2)t and that all the requirements of the above Act in réSpect of the
registration of the above company and of matters precedent and incidental to it have been
comylied with,

And | make this solernn declaration conscientiously believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835
11, SHIP STREET

Peclared at Decfarant to sign below
BRECON,
PCWYS
-% [KC. 1989 é/}%\/
= 7 Il
before me {
_4:...._-/_-——"" ’ _/

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Cemmissioner for Oaths,

Presentor’s name, acddress and For official use
reference (if any): Maw Companiys Saction Past room
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COMPANIES FORM No. 10

Statement of first directors
and secretary and intended
sitution of registered office

Piease do not Pursuant to section 10 of the Companies Act 19856
wtite in
this margin

To the Registrar of Companies

Ploase complete For official use
lagibly, praferably
in black type, or
bold block lattaring

Name of company

* insert full neme SCHEMEHELP LIMITED

of company

"2 Baches Street,
London

Postcod |

if the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X’ in the box opposite and insert
the agent’s name and address below

21 St. Thomas Street
Bristol

LFostcode

Presentor’s name address ,
and reference (if any): Post Toom

AMG/CS
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The name(s) and particulars of the person who is, or the persons who are, to be the first director or
directors of the company (note 2} are as follows:

Please do no
write in
this margin

Name (note 3) T INS'I ANT LONPANIES LIMITED Business occupation -
Company Registration Agent
Previous name(s) {note 3) None Nationality
Address {note 4) 2 Baches Street UK Registered
London Date of birth (where applicable)
Postcode [ N1 6UR {note 6) Inc. 18.02.81
Other directorships 1 None

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

Signature ‘ (Authorised Signatory) Date -1, DiC. 1989 .
Name (note 3) SWIFT INCORPORATIONS LIMITED | Business occupation
Company Registration Agent
Previous name(s) (note 3) None Nationality
Address {note 4) 2 Baches Street UK Registered
London Date of birth (where applicable)
Postcode| N1 6UB (note 6) Inc. 10.09.85
Other directorships 1 None

| consent to Z{lpf direftgr/of the company named on page 1
' (Authorised Signatory) Date -7 DEC. 1989

Signature

ars of the perscnwho is, or the persons who are, to be the first secrelary, or
gompany are as follows:

The name(s) and par,
joint secretaries, of {Rg

i Name (notes 3 & 7) Mavis June Latter

3

I Previous name(s} (note 3) None

l Address {Notes 4 & 7) 2 Baches Street

i London

Postcode;! N1 6URB

| consent to ::7retar of the company named on page 1
’.' % jﬁ -7, DEL. 1989
8 Sj # - Date

§ Signature

SN JS L
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COMPANIES

THE COMPANIES ACT 19856

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

.. HOUSE

Memorandum of Association

1. The Company’s name is

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

3. The Company’s objects are:—

{a) Topromotecommerce, art, science, education,
religion, charity or any profession and to promote any
social, political or sporting activity and anything
incidental or conducive to any of the above objacts.

{b} To carry on any oiher trade or business
whatever which can in the opinion of the Board of
Directors be advantageously carsied on in connection
with or ancillary to any of the businesses of the
Company.

(c) To purchase or by any other means acquire and
take options over any property whatever, and any
rights or privileges of any kind over orin reapect of any
property,

{d} To apply for, register, purchase, or by other
means acquire and protect, profong and renew,
whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d’invention, licences,
secret processes, trade marks, dasigns, protections
and concessions and to disclaim, alter, modify, use and
turn to account and to 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 ar rights which the
Company may @cquire or propese to acquire,

UC/8ba

SCHEMEHELP LIMITED

{e} Toacquire or undertaks the who'e 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 Compaeny is
authorised to carry on and as part of the consideration
for such acquisition to undertake gll or any of the
liabllities of such person, firm or company, or to acquire
aninterast in, amalgamate with, or enter into partner-
ship or into any arrangement for sharing profits, or for
co-operation, or for mutual assistance with any such
parson, firm or company, or for subsidising or other-
wise assisting any such person, firm or company, and
to give or accept, by way of consideration for any of
the acts or things aforasaid or property acquired, any
shares, debentures, debenture stock or securities that
may be agreed upon, and to hold and retain, or sell,
morigage and deal with any shares, debentures,
debenture stock or securities 5o received.

{fy Te improve, manage, construct, repair,
devalop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, turn to account,
grant licences, options, righits and privileges in respect
of, or otherwise deal with all or any part of the property
and rights of the Company,

{g) To invest and deal with the moneys of the
Company notimmediately required in such manner as
may from time to time be determined and to hold or
otherwise deal with any investments made.

{h) To tend and advance money or give cradit on




on any terms and with or without security to any
person, firm or company (including without prejudice
to the generality of tha foregoing any holding company,
subsidiary or fellow subsidiary of, ar any other
company associated in any way with, the Company},
to enter into guaranteses, contracts of indemnity and
suretyships of all kinds, to receive money on deposit
or loan upen any terms, and to secure or guarantee in
any manner and upon any terms the payment of any
sum of money or the parformance of any obligation by
any person, firm or company lincluding 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) and also by a similar mortgage,
charge, standard secutity, fien or security to sectire and
guarantee the performance by the Company of any
obligation or liability it may undertake or which may
become binding on it.

{iy To draw, make, accept, endorse, discount,
negotiate, execute and issue cheques, bills of
exchange, promissory notes, bilis of lading, warrants,
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 enabling the Company to
carvy any of its objects into effect, or for effacting any
modification of the Company’s constitution, or for any
other purpose which may seerm calculated directly or
indirectly to promote the Company’sinterests, and to
oppose any proceedings or applications which may
seem calculated directly orindirectly to prejudice the
Company’s interests.

{I) To enter into any arrangements with any
govemment or authority {supreme, municipzl, locel, or
otherwise) that may seem conducive to the attainment
of the Company’s objects or any of them, and to obtain
from any such government or authority any cherters,
decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exer-
cise, 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, obligations or securities fssued or
guaranteed by any other company caonstituted or carry-
ing on business in any part of the vrorld, and deben-
tures, debenture stocks, bonds, obligations of
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 ar
indirect financial interest, to provide secretarial,

administrative, technical, commaercial and other
services and facilitles of all kinds for any such cornpany
or comnpanies and to make payments by way of
subvention or otherwlise and any other arrangements
which may seem dasirable with respect to any
business ot operations of or gensrally with respect to
any such company or companies,

{0} To promete 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 te 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 disposa 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 agents or brokers and as trustees for
any person, firm or company, and te undertake and
perform sub-contracts,

{r} To remunerste any person, firm or company
rendering services to the Company either by cash
payment or otherwise as may be thought expedient.

{s} Topay zll or any expenses incurred In connec-
tion with the promotion, farmation and incorporation
of the Company, or to contract with any parsen, firm
or company to pay the same,

{ty To support and subseribe to any charitable or
publfc object and to support and subscribe to eny
institution, society, or club which may be for the
benefit of the Company or its Directors or employees,
or may ba connected with any town or place where the
Company cerrfes on business; to glve or award
pensions, annuities, grotuities, and superannuation or
other allowances or bonefits 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 baen employed by, or who are serv-
Ing or have served the Company, or any cormpany
which is a subsidiary of the Company or the holding
company of the Company or a fellow subsidiary of tha
Company or the predecesscrs in business of the
Company or of any such subsidiary, holding or fellow
subsidiary company and to the wives, widows,
children and other relatives and dependants of such
persons; 1o make payments towards Insurance; and
to set up, astablish, support and maintain superannua-
tion and other funds or schemes {(whether contributory
or non-contributory} for the benefit of any of such
persons and of their wives, widows, children and other
relatives and depandants; and to set up, establish,
support and maintain profit sharing schames for the
benefit of any of the employees of the Company or of
any such subsidiary, holding or fellow subsidiary
company.

UC85a




{u} To distribute among the Members of the
Company in kind any property of the Company ol
whataver nature.

{v] To procure the Company to be registered or
recognised in any part of the world,

{w) To do all or any of the things or matters
aforesaid in any part of the world and either as prin-
cipals, agents, contractors or otherwise, and by or
through agents, brokers, sub-contractors or otherwise
and either alone or In conjunction with others.

{x} Todo all such other things as may be deemed
incidental or conducive to the attainrnent 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 Clause 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 orinference ¢ ym any other
object or objects set forth in such suh-clausa, or by
reference to or inference from the terms of any other
sub-clause of this Claura, or by reference to or
inference from the name cf the Company.

(2} MNone of the sub slauses of this Clause and
none of tha objects therein specified shall be deemed
subsidiary or anciflary to any of the objects specified
in any other such sub-clause, and the Compeany 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
objacts of a separate Company.

{3) The word ‘Company’ in this Clause, excapt
where used in reference to the Company, shall be
. deemed to include any partnership or other body of
persons, whether incorporated or unincarporated 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 to include a reference to any statutory
modification or re-enactment of that provision for the
time being in force.

4, The liability of the Mernbers is limited.

5. Every Member of the Company undertakes to

UCB85a

contrlbute such amount as may be required {not
exceeding £1) to tha Company's assets if It should be
wound up while he is a Member or within one year after
he ceases to be a Member, for payment of the
Company’s debts and liabilities contracted before he
ceases to be a Member, and of the costs, charges and
expenses of winding up, and for the adjustment of the
rights of the contributories amang themselves,

WE, the subscribers to this Memorandum of Associa-
tion, wish to be formed into a Company pursuant to
this Memorandum.

Names and Addresses of Subscribars

1, For and on behalf of
Instant Companies Limited,
2 Baches Street,
London. N1 8UB

—e_
2. For and on behalf of
Swift Incorporations Limitad
2 Baches Streot,
London. N1 6UB
Dated -7 pg(, 1989
Witness to the above Signatures:—
Torry Jayne,
2 Baches Street,

London. N1 8US

7@#\/"‘%*




THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE AND MOT
HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION
PRELIMINARY

1. {a} The Regulations contained in Table A in the
Schedule to the Companies (Tables A to F) Regulations
1985 as amended by the Companies {Tables A to F
{Amendment} Regulations 1285 {such Table being
hereinafter called ‘Table A’} shall apply to the Company
save in so far as they are exciuded or varied heraby and
such Regulations {save as so excluded or vatied) and
the Articles hereinafter contained shall be the regula-
tions of the Company.

{b) Clauses 2 to 35 (inclusive}, 57, 58, 102to 108
{inclusive), 110, 114, 116 and 117 in Table A shall not
apply to the Company,

(¢} Inthese Articles the expression ‘the Act’ means
the Companies Act 1985, but so that any reference
in these Articles to any provision of the Act shall be
deemed to include a reference to any statutory
modification or re-enactment of that provigion for the
time being in force.

INTERPRETATION

2, Clause 1in Table A shall be read and construed as
if the definition of ‘the holder’ were omitted therefrom.

MEMBERS

3. The subscribers to the Memorandum of Associa-
tion of the Company and such other persons as are
admitted to membership in accordance with these
Articles shall be Members of the Campany, No person
shall be admitted as a Member of the Company unlags
he is approved by the Directors. Every person who
wishes to become a Member shall deliver to the
Comgany an application for membership, in such form
as the Directors require, executed by him,

4. A Member may at any time withdraw from the
Company by giving at least 4€ hours notice to the
Company. Membership shall not be transferable and
shall cease on death,

GENERAL MEETINGS AND RESOLUTIONS

5. {a) An Annual General Meeting and an Extraor-
dinary General Meeting called for the passing of a
special resolution or a resolution appointing a person
as a Director shall be called by at least twenty-one clear
days’ notice, All other Extraordinary General Meetings
shail be called by at least fourteen clear days” notice
but a General Meeting may be called by shorter notice
if it is so agreed: —

{i} in the case of an Annual General Meeting,
by all the Members entitled to attend and vote thereat;
and

fii} in the case of any other Gensral Meeting
by a majority in number of the Membars having & right
to attend and vote being a majority together holding
not less than ninety-five per cent. of the total voting
rights at the Meeting of all Members,

ib) The notice shall specify the time and place of
the Meeting and, in the case of spacial business, the
general nature of the business to be transacted and,
in the case of an Annual General Meeting, shall specify
the Meating as such,

c} The notice shali be given to all the Members and
to the Directors and Auditors.

{d} ANl business shall be deemed speciai that ig
transacted at an Extraordinary General Meeting, and
also all thatis 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 appoint-
ment of, and the fixing of the remuneration of, the
Auditors.

{e) Cliause 38 in Table A shall not apply to the
Company.

(f) Any Member of the Company entitled to attend
and vote at a8 Genaral Meeting shalt be entitled to

appoint another person {whather a Member or not} ag -

his proxy to attend and vote instead of him and any
proxy so appeointed shall have the same right as the
Membar 1o speak at the Meeting. Every notice conven-
ing a General Mesting 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,

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) If a quorum is net present within half an hour
from the time appointed for 8 General Meeting the
General Maeting shall stand adjourned {0 the same day
inthe next week at the same time and place or to such
other day and at such other ime and place as the Direc-
tors may determine; and if at the adjourned General
Meeting a quorum is not present within half an hour
from the time appointed therafor such adjourned
General Meating shall be digsolved,

{c} Clause 41 in Table A ghall not apply to the
Company.

7. Clausge 44 in Table A shall be read and construed
as if the words *and at any separate meeting of the
holders of any cless of shares in the Company’ were
omitted therefrom,

8. Clause 48 in Table A shall be read and construed
as if paragraph {d) was omitted therefrom

VOTES OF MEMBERS
9. (a} Onashow of hands, every Member present in

person shall have one vote. On a poll every Member
present in person or by proxy shall have one vote,

UC8sa
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{b) Clauses 54 and 55 in Table A shall not apply
to the Company,

APPOINTMENT OF DIRECTORS

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

{b) The maximum number and minimum nurmber
respectively of the Directors may be determined from
time to time by Ordinary Resolution in Genural Meeting
of the Company, Subject to and in default 0. any such
determination thera shall be no maximum number of
Directors and the minirnum number of Directors shall
be one. Whensoever the minimum number of the Diroc-
tors shall be one, a sole Director shali have authority
to exercise all the powers and discretions by Table A
and by these Articles expressad 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}) Clause 83 in Table A shall be road and
construed as if the words ‘of any class of sharas or’
were omitted therefrom.

{e) No personshall be appointed a Director at any
General Meeting unless either:~

(i} he iz recernmended by the Directors; or

{it not lass than fourteen nor more than
thirty-five clear days before the date appointed for the
General Meeting, notice oxecuted by a Member
qualified to vote at the General Meeting has been given
to the Company of the intention to propose that person
far appointment, together with notice executed by that
person of his willingness to be appointed,

{f) Subject to paragraph {e} above, the Company
may by Ordinary Resolution in General Meeting appoint
any person who is willing to act to be a Director, either
to fill a vacancy or as an additionat Director.

fg} The Directors may appaint a person who is
willing to act to be a Director, either to fill a vacancy
or as an additional Director, provided that the appoint-
ment does not cause the numbar 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

11. The Directors may exercise all the powers of the
Company to barrow money without limit as to amount
and upon such terms and in such manner as they think
fit, and to grant any morigage, charge or standard
security over its undertaking and property, or any part
thereof, and to issus debentures, whether outright or
as security for any dabt, liability or obligation of the
Company or of any third party.

uCcg5a

ALTERNATE DIRECTORS

12. {a} An alternate Director shall not be entitled as
such to receive any remuneration from the Company,
save that he may be pald by the Company such part
{if 2any) of the remuneration otherwise payable to his
appointar 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 other person as is
mentioned in Clause 65 in Table A, may act as an alter-
nate Director to represent more than ane Director, and
an aiternate Director shall be entitled at any meeting
of the Directors or of any committee of the Directors
to ona vote for every Director whom he represents in
addition to his own vote {if any) as a Director, but he
shali count as only ene for the purpose of determining
whather 2 quorum is present.

DISQUALIFICATION OF DIRECTORS

13, The office of a Director shell be vacated if he
becomes Incapable by reason of lliness or injury of
managing and administering his proparty and affairs,
and Clause 81 in Table A zhall be madified accord-

Ingly.
GRATUITIES AND PENSIONS

14. (a} The Directars may exercise the powers of the
Company conred by Clause 3(t} of the Memoran-
dum of Assaomation of the Company and shall be
entitled 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
Compeny.

PROCEEDINGS OF DIRECTORS

15. (al A Diractor may vote, at any meeting of the
Directors or of any committee of the Directors, on any
resolution, notwithstanding that It in sny way concarns
or relatas tc a matter in which he has, directly or
indirectly, any kind of interest whatgoever, and if he
shall vote on any suchresolution as aforesaid his vote
shall be counted; andin relation to any such resolution
as aforesaid he shall (whether or not he shall vote on
the same) ba taken into account In calculating the
quorum presant at the meeting.

{b} Clauses 84 to 97 (inclusive) in Table A shall
not apply to the Company.

MINUTES

18, Clause 100in Table A shail be read and construed
as if the words ‘of the holdars of any class of shares
in the Company’ were omitted therefrom.

NOTICES

17. Clause 112in Table A shalt be read and construed
as if the second sentence was omitted therefrorn.

18. Clause 113in Table A shall be read and construad



as If the words ‘or of the holders of any class of shares
in the Company* ware omitted therefrom.

INDEMNITY

19. (a) Ewery Diractor or other officer of the Company
shall be indemnified out of the assets of the Company
against ali tosses or liabilities which he may sustain or
incur in or about the execution of the duties of his office
or otherwise in relation thareta, including any liahility
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 727 of the Act in which relief
is granted ta 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 Company
in the execution of the duties of his office orin relation
thereto. But this Article shali only have effectin so far
as its provisions are not avoided by Section 210 of the
Act,

{b) Clause 118 in Table A shall not apply to the
Company,

RULES OR BYE LAWS

20, The Directors may from time to time make such
Rules or Bye Laws as they may deem necessary or
expedient or convenient for the proper conduct and
management of the Company and for the purpesas of
prescribing the classes of and conditions of member-
ship, and in particular but without prejudice to the
generality of the foregoing, they shall by such Rules
or Bye Laws regulate:—

li} The admission and classification of members
of the Company, and the rights and privileges of such
members, and the conditions of membership and the
terms on which members may resign or have their
membership terminated and the entrance fees,
subscriptions and other fees or payments to be made
by members.

(i} The conduct of members of the Company in
refation to one another, and to the Company’s
servanis,

{iiiy The setting aside of the whole or any partor
parts of the Company’s premises at any particutar time
or times or for apy particular purpoge or purposes.

{ivl The procedure at general rnestings and
meetings of the Directors and Committees of the
Company in so far as such procedure is not regulated
by these presents.

{v) And, generally, all such matters as are
commonly the subject matter of Company rules,

The Company in General Meeting shall have power to
alter or repeal the Rules or Bye Laws and to make addi-
tions therato and the Directars shall adopt such means
as they deem sufficient to bring to the notice of
members of the Company all such Rules or Bye Laws,
which so long as they shall be in force, shall be binding
on all members of the Company. Provided, never-
theless, that no Rule or Bye Law shall be inconsistent
with, or shall affect or rapeal anything contained in,
the Memorandum or Articles of Association of the
Company. ‘

Names and addresses of Subscribers

1. For and on behalf of
{nstant Companies Limited,
2 Baches Strest,
L.onden. N1 6UB

2. For and on beha!f of
Swift Incosporations Limited
2 Baches Streot,
London. N1 QUB

Dated -7 [, 1989

Witnegs to the above Signatures: —
Terry Jeyne,
2 Baches Street,
London. N1 8UB

.
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2453212

| hereby certify that

SCHEMEHELP 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 18 DECEMBER 1989

7.0 arh.

F. A, JOSEPH

an authorised officer

LR



Pleass do not
write in
this margin

Plaase complete
legibly, preferably
in black typs, or
beld block lettering

* insert full name
of coinpany

important

The accounting
reference date to
be entered along-
side should be
completed as in the
following examples:

5 April
Day Month,

30 June
Day -Month

31 December
Day Month

"t Delets as
appropriate

e - R PN

COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within & months of

incorporation)

Pursuant to section 224 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use

o e ep ey

[ N

e b e o ma e

Company number

2453212

*

SCHEMEHELP LIMITED

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

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

-3
Signed % Cd CW// |Dizeetor](Secretary]t Date 5/ '2,/ 7
| 7

Presentor’s name address and For official Use I

reference (if any): General Section Eﬁﬁ;&‘“' - o ' j\;
R. E.Bevan, ii‘r FEBW Wﬁ'&‘i
Legal Department, ’ ”;gnﬁik
Pilkington plec, L

Pregcot Foad,
5t. Helens,
Merseyside,
WAl0 3TT

car4/cs




Company No. 2453212

SCHEMEHELY LIMITED

Company limited by guarantee | F'E E ¢ PAID

SPECIAL RESOLUTION £ 4@ M
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(Pursuant to S8.378(2) of the Companies Act 1985) i:(;MPANIES HOUSE

Passed 5th February 1990
At an EXTRAORDINARY GENERAL MEETING of the above-named Company, duly covened,
and held at the Head 0ffice of Pilkington plc, Prescot Road, St. Helens on
5th February 1990, the subjoined SPECIAL RESOLUTIONS were duly passed, viz:-
- Resolution
1) "that the name of the Company be changed to Qualitec (St. Helens) Limited.
2) that the Company adopt a new Memorandum and new Articles of Association in

accordance with the draft attached hereto and initialled by the Directoxs

for the purpose of identification.”
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Chairman 1 5 FEB 1990 I J— U”E%
m;ﬂﬂ“;“ﬂ".ﬂ R
COMPANIES P )
p Tn, EB"C}D
HOUSE 2
NN
e Lo




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2453212

| hereby certify that

SCHEMEHELP LIMITED

having by special resolution changed its name,

is now incorporated under the name of

QUALITEC (ST. HELENS) LIMITED

L

Given under my hand at the Companigs Registration Office,

Cardiff the 26 FEBRUARY 19890

b Mo,

MFES. M. MOSS

an authorised officer
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THE COMPANIES ACT 1985 . f

COMPANY LIMITED BY GUARANTEEL

Menorandum of Association

\>‘¢'Hﬂ Qualitec (St. Helens) Limited cOo "FFM i 0

A ec . ens

,‘,ﬁﬂ* \ J‘A_FEB‘,"}
Incorporated on 18th Deccuber 1989 “ﬂﬁmunwﬁﬂmm“,maJ

1. The name of the company (hereinafter called "the Company") is

"Qualitee (St. Helens) Limited",
2. The registered office of the Company will be situate in England and Wales.

3. (1) The Company is established to promote and provide vocational education
and training and retraining of the public, to improve the skills of
; the workforce and to promote the development of industry, commerce and
1 enterprise of all forms for the benefit of the community in and around
St. Helens and in furtherance of these objects and for these purposes
(but without prejudice to the generality of the foregoing) to:-

‘ (a) examine the local labour market and assess key skill needs,
prospects for increasing local employment and the adequacy of
existing training opportunities;

(b) devise, implement and monitor local training, education and work
w experience programmes for young people, unemployed people and
adults requiring new knowledge, skills and technical training;

(¢) develop, secure and provide training, advisory, consultative
and other support services and advice to and for local
businesses;

{(d) promote the development of existing businesses and the
! establishment of new businesses.

And it is hereby declared that the objects of the Company as specified
above shall be separate and distinct objects of the Company and shall
not be in any way limited by reference to any other paragraph of this
Clause or the order in which the same occur or the name of the

Company . '

(2) In the furtherance of the said objects but not further or othexwise
the Company shall have the following powers:-

e LB purchase, lease, hire, or otherwise acquire, and also
LUMHm&uf:ﬂOU&E ubject to such consents (Lif any) as may for the time being be
’:31990 osed or required by law) sell, mortgage, lease, grant

Z;iﬁ;mmwufﬂ lifences, easements and other rights over, exchange or otherwise
M - Gﬁal.with or dispose of any real or personal property (including

s any estate or interest therein) for the purposes of the Company;

o gm
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(b) to rent, bulld, construct, endow, furnish, equip, execute, carry
out, improve, work, alter, administer, maintain, manage, insure
or control bulldings and premises for industrial and commexcial
use and to contribute to or assist in any of the aforesaid
actlvities with a view to the promotion or carrying out of the
objects of the Company;

() to borrow and raise money upon banking account or otherwise and
to secure or discharge any debt or obligation of or binding upon
the Company by the issue of or upon bonds, debentures, bills of
exchange, promissory motes, mortgages, charges or =.oh other
obligations or securities as the Company may thizt pia gilljeet
nevertheless to such conditions (if any) and such conserits (if
any) as may for the time being be imposed or required by law;

{(a) to acquire (whether beneficlally or as trustee) by gift, devise,
bequest, purchase, lease, hire or otherwise any real or personal
property in the United Kingdom (including any estate or interest
therein and any rights or privileges necessary or desirable for
any of the purposes of the Company) and whether or not any of
the same shall be subject to any liability and to retair any
property so acquired or acquired otherwise in the state in which
it may be at the time of such acquisition or (subject to such
consents (if any) 5 may for the time being be imposed or
required by law) ¢, sell, lease, call in, convert into money,
dispose of of or otherwise deal with all ox any part of the same
in such manner as shall further the objects of the Company;

(e} either with or without security, to give financial assistance by
way of loans, donations or subscriptions or otherwise to any
individual, firm oxr company for the purpose of furthering the

~objeets of the Company;

() to compile, print, publish or otherwise disseminate or procure
the compilation, printing, publication or other dissemination
gratuitously or otherwise of any reports, journals, periodicals,
books, newspapers, pamphlets, leaflets or other forms of
literature or documents and to broadcast, televise or to make
and issue or otherwise show f£ilms and video tapes or to procure
the broadcasting, televising or the making, issuing and showing
of films and video tapes in furtherance of the objecis of the
Company;

(g) to establish, undertake and execute any trusts which may
lawfully be undertaken by the Company and are directly ancillary
to its objects;

(h) to establish, finance and manage in the United Kingdom any body,
association or organisation (whether incorporaiad or
unincorporated) teo carry out the objects herein set out;

(1)  to take all such steps as shall from time to time be necessary
for the purpose of promoting the objects of the Company and for
procuring contributions by way of donations, subscriptions,
devises, bequests and in any other manner from time to time

permitted by law; :
N 04
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(k)

(1)

(m)

(m)

(o)

(p)

(q)

(r)

(s)

)
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generally to obtain, collect and receive money and raise funds
and to invite and receilve contrilbutions from any persons or
organisations (whether incorporated or unincorporated and
including Govermment departments and Local Authorities) by way
of subseription donation (including deeds of covenant) and
otherwise;

to establish, promote or encourage the formation of or to
affiliate, amalgamate, support, cowbine or co-operate and
exchange information with any other firm or company, and to
liaise, communicate, co-operate or co-ordinate with any public
body, local or governmental authority, professional body,
company, committee oxr other organisation in all or in any parts
of the world in furtherance of the objects of the Company;

to subscribe, underwrite, purchase, or otherwise acquire, and
to hold, dispose of, and deal with any shares oxr other
securities or investments of any nature whatsoever, and any
options or rights in respect thereof or intexest therein;

subject to such conditions (if any) and such consents (if any)
as may for the time being be imposed or required by law to
transfer any property whether real oxr personal to any
individual, firm or company whether for some specific object or
purpose or for a general object or purpose;

generally to aid and to receive aid from any individual, firm ox
company in furtherance of the objects or any of the objects of
the Company;

to guarantee or give indemnities or provide security (whether by
personal covenant or by mortgape ox charge upon all or any part
of the undertaking, property and assets (present and future) of
the Company) for any borrowing by or the performance of the
contracts or obligations of any individual, firm or company;

to employ, hire or othexwise obtain and to pay reasonable and
proper remuneration to the officers, employees and professional
advisers of the Company and any other person or persons for the
objects of the Company or any of them;

to make all reasonable and necessary provision for the payment
of pensions and superannuation to or on behalf of employees and
their widows and other dependants;

to draw, make, accept, endorse, discount, negotiate, execute
and issue, and to buy, sell and deal with bills of exchange,
promissory notes, warrants, debentures and other negotiable
or transferable instruments or securities and to operate bank
accounts;

to invest the monies of the Company not immediately required for
its purposes in or upon any investments, securities or property
as may be thought fit, subject nevertheless to such conditions
(1f any) and such consents (if any) as may for the time being he
imposed or required by law;

to do all such other things as may be considered to be
incidental or conducive to any of the above objectsg i;f" d
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The income and profits of the Company, however derived, shall be applied
solely towards the promotion of the objects of the Company as set forth
in this Memorandum of Assoclation and no portion of this shall be paid or
transferred directly or indirectly by way of dividend, bonus or other
distribution to the members of the Company.

The liability of the members is limited.

Every member of the Company undertakes to contribute to the assets of the
Company in the event of the same being wound up while he is a member, or
within one year after he ceases to be a member for a payment of the debts
and liabilties of the Company contracted before he ceases to be a member,
and of the costs, charges, and expenses of winding-up the same, and for
the adjustment of the right of the contributories among themselves, such
amount as may be required, not exceeding f1l,

If upon the winding-up or dissolution of the Company there remains, after
the satisfaction of all its debts and liabilities, any property whatsoever,
the same shal® not be paid to or distributed among the members of the
Company but shall be given or transferred to some other association, body
or bodies (whether corporate or not) or trust having objects similar to the
objects of the Company, and which shall prohibit the distribution of its or
their income and property among its or their members to an extent at least
as great as is imposed on the Company under or by virtue of Clause 4
hereof, such association, body or bodies (whether corporate or not) or
trust to be determined by the Secretary of State at or before the time of
winding-up or dissolution of the Company.

7 g
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WE, the several persons whose names and addresses are subscribed, are desirous
of being formed into a Company, in pursuance of this Memorandum of Assoclation.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

1. Instant Companies Limited,
2 Baches Street,
London.
Nl 6UB

2, Swift Incorporation Limited,
2 Baches Street,
London.
N1l 6UB

DATED this 7th day of Dacember 1989.

WITNESS to the above signatures:-

Terry Jayne,

2 Baches Street,
London.

N1 6UB
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THE COMPANIES ACT 1985

COMPANY LIMITED BY CUARANTEE

Articles of Association
of

Qualitec (St. Helens) Limited

PRELIMINARY

The regulations in Table C in The Companies (Tables A to F) Rogulations
1985 shall not apply to the Company.

INTERPRETATION
In these Articles:-
"the Act" means the Companies Act 1985.

“"the Acts” means the Act and every other Act for the time being in force
concerning companies and affecting the Company.

"the Company"” means the ubove named company,
"the Seal" means the Common Seal of the Company.

“the Secretary"” means any person appeintd to perform the duties of the
secretary of the Company.

"the Directors” means the Board of Directors of the Company.

'Director” means a member of the Board of Directors of the Company or a
director as rceferred to in the Act.

"the Office! means the registered office of the Company.
"the Auditors” means the Auditors for the time being of the Company.

“these presents” means these Articles of Association and the regulations of
the Company from time to time in force.

Expressions referring to writing shall, unless the contrary intention
appears, be construed as including references to printing, lithography,
photography and other modes of representing or reproducing words in a
visible form.




Words importing the singular number only shall include the plural number
and vice versa,

Association, There is no upper Timit on the number of members, Only
individualg may be members.

the Memorandum of Association,
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GENERAL MEETINGS

The Company shall in each year hold a General Meeting as its Annual General
Meeting in addition to any other meetings in that year, and shall specify
the meeting as such in the notices calling it; and not moxe than fifteen
months shall elapse between the date of one Annual General Meeting of the
Company and that of the next. Provided that so long as the Company holds
its first Annual General Meeeting within eighteen months aftor its
incorporation, it mneed not hold it in the year of its incorporation or in
the following year. The Annual General Meeting shall be held at such time
and place as the Directors shall appoint.

All General Meetings other than Annual General Meetings shall be called
Extraordinary General Meetings,

The Directors may, whenever they think fit, convene an Extraordinary
General Meeting, and Extraordinary General Meetings shall also be convened
on requisition In accordance with the Acts, If at any time there are not
within the United Kingdom sufficient Directors capable of acting to form a
quorum, any Director or any two members of the Company may convene an
Extraordinary General Meeting in the same manner as nearly as possible as
that in which meetings may be convened by the Directors.

NOTICE OF GENERAIL MEETINGS

An Annual General Meeting and a meeting called for the passing of a Special
Resolution shall be called by twenty-one days’' notice in writing a1 the
least, and a meeting of the Company other than an Annual General li:ating

or a meeting for the passing of a Special Resolution shall be called by
fourteen days' notice in writing at the least. The notice shall be
exclusive of the day on which it is served or deemed to be served and of
the day for which it is given, and shall specify the place, the day and the
hour of meeting and, in case of special business, the general nature of
that business, and shall be given in manner hereinafter mencioned or in
such other manner, if any, as may be prescribed by the Company in General
Meeting, to such persons as are, under the Articles of the Company entitled
to receive such notices from the Company.

Provided that a meeting of the Company shall, notwithstanding that it is
called by shborter notice than that specified in this Article be deemed to
have been duly called if it is so agreed:-

(A) in the case of a meeting called as the Annual General Meeting by all
the members entitled to attend and vote therat;

(B) in the case of any other meeting, by a majority in number of the
members having a right to attend and vote at the meeting, being a
majority together representing not less than ninety-five per cent of
the total voting rights at that meeting of all the members.

The accidental omission to give notice of a meeting to, or the non-receipt
of notice of a meeting by, any person entitled to receive notice shall not
invalidate the proceedings at that meeting.
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20.

21.
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PROCEEDINGS AT GENERAL MEETINGS

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 the consideration of the Accounts, Balance
Sheets, and the Report of the Directors and Auditors, the Election of
Directors in the place of those retiring and the appointment of, and the
fixing of the remuneration of, the Auditors.

No business shall be transacted at any General Meeting unless a quorum of
members is present at the time when the meeting proceeds to business; save
as herein otherwise provided 4 members or one-tenth of the membership of
the Company if greater present in person or by proxy shall be a quorum.

If within half-an-hour from the time appointed for the meeting a quorum is
not present, the meeting, if convened on the requisition of members, shall
be dissolved; in any other case it shall stand adjourned to the same day in
the next week, at the same time and place, or to such other day and at such
other time and place as the Directors may determinme, and if at the
adjourned meeting a quorum 1s not present within half-an-hour from tle time
appointed for the meeting the members present shall be a quorum.

The Chairman, if any, of the Directors or in his absence the Vice-Chairman
shall preside as Chairman at every General Meeting of the Company, or if
there is no such Chairman or Vice-Chairman or if he shall not be present
within fifteen minutes aftexr the time appointed for holding the meeting or
is unwilling to act, the Directors present shall elect one of their number
to be Chairman of the meeting.

If at any meeting no Director is willing to act as Chairman or if no
Director 1s present within fifceen minutes after the time appointed for the
holding of the meeting, the members present shall choose one of their
number to be Chairman of the meeting.

The Chairman may, with the consent of any meeting at which a quorum is
present (and shall if so directed by the meeting) adjourn the meeting from
time to time and from place to place, but no business shall be transacted
at any adjourned meeting other than the business left unfinished at the
meeting from which the adjournment took place. When a meeting is adjourned
for thirty days or more, notice of the adjourned meeting shall be given as
in the case of an original meeting. Save as aforesaid it shall not be
necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

At any General Meeting a resolution put to the vote of the meeting shall be
decided on a show of hands unless a poll is (before or on cthe declaration
of the result of the show of hands) demanded:-

(A) by the Chairman; or

(B) by at least three members present in person or by proxy; or

(C) by any member or members present in person or by proxy and

representing not less than one-tenth of the total voting rights of all
the members having the right to vote at the meeting.
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Unless a poll be so demanded, a declaration by the Chairman that a
S resolution has on a show of hands been carried or carried unanimously, or
O by a particular majority, or lost and an entry to that effect in the book

g containing the Minutes of Proceedings of the Company shall be conclusive
evidence of the fact without proof of the number of proportion of the votes
recorded in favour of or against such resolution, The demand for a poll
may be withdrawn.

22. Except as provided in Article 24, if a poll is duly demanded it shall be
taken in such manner as the Chairman directs, and the result of the poll
shall be deemed to be the resolution of the meeting at which the poll was
demanded.

23. 1In the case of an equality of votes, whether on a show of hands or on a
poll, the Chairman of the meeting at which the show of hands takes place or
at which the poll is demanded, shall be entitled to a second or casting
vote.

Z4., A poll demanded on the election of a Chairman, oxr on a question of
adjournment, shall be taken forthwith. A poll demanded on any other
question shall be taken at such time as the Chaltman of the meeting
directs, and any business other than that upon which a poll has been
demanded may be proceeded with pending the taking of the poll.

25. Subject to the provisions of the Act a resolution in writing signed by
all the menbers for the time being entitled to receive notice of and to
attend and vote at General Heetings shall be as valid and effective as if
the same had been passed at a General Meeting of the Company duly convened
and held.

26. Any matter or thing which may under thesc presents be dealt with by
Ordinary Resolution and is not required by law to be dealt with in
general meeting may, Lf the Directors so resolve, be determined by a postal
ballot to be conducted in such manner as the Directors uay think fit and
any resolution declared by the Directors to have been carried by a majority
of the members voting on such ballot shall have effect in all respects as
if it were an Oxdinary Resoluticn duly pessed at a meeting of the Company
duly convened and held.

VOTES OF MEMBERS

27. On a show of hands, every member present in person shall have one vote., On
a poll, every member present in person or by proxy shall have one vote.

28. No objection shall be raised to the qualification of any voter except at
the meeting or adjourned meeting at which the vote objected to {s tendered,
and every vote not disallowed shall be valid. Any objection made in due
time shall be referred to the Chairman whose decision shall be final and
conclusive.

29. The instrument appointing a proxy shall be in writing under the hands of
the appointor or of his attorney duly authorised in writing. A proxy need
not be a member of the Company.

30. The instrument appointing a proxy and the power of attorney or other
authority, if any, under which it is signed or & notarially certified copy
of that power of authority shall be deposited at the Office of the Company
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33,

34,

35.

36.

37.

38.
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or at such other place within the United Kingdom as is specified for that
purpose in the notice convening the meeting, not less than 48 hours before
the time for holding the meeting or adjourned meeting at which the person
named in the Iinstrument proposes to vote, or, in the case of a poll, not
less than 24 hours before the time appointed for the taking of the poll,
and in default the instrument of proxy shall not be treated as wvalid.

An instrument appointing a proxy shall be in such form as the Directors may
from time to time specify.

The instrument appointing a proxy shall be deemed to confer authority to
demand or join in demanding a poll,

A vote given in accordance with the terms of an instrument of proty shall
be valid notwithstanding the previous death or insanity of the principal or
revocation of the proxy or of the authority under which the proxy was
executed, provided that no intimation in writing of sucl: death, inganity or
revocation as aforesaid shall have been received by the Company at the
Office before the commencement of the meeting or adjourned meeting at which
the proxy is used.

THE OFFICE OF CHIEF EXECUTIVE OF THE COMPANY

The Directors may from time to time appoint a Chief Executive of the
Company for such period and on such terms as it thinks fit and may pay the
Chief Executive such reasonable remuneration as the Directors shall think
fit and make such reasonable provision for and grant such pension to the
Chief Executive after this retirement as the Directors shall also think
fit. The Directors shall also have power to provide for the powers, rights
and duties of the Chief Executive., The Chief Executive (save as provided
below) shall be entitled to receive notice of and to attend and speak at
General Meetings and at meetings of the Directors, but he shall not by
virtue only of having been admitted to the office of Chief Executive be a
member or Director of the Company.

DIRECTORS

The number of Pirectors shsll be not less than six and not more than
fifteen; provided that if a Director holds the office of Managing Director
or Chief Executive of the Company the number of Directors shall not be more
than sixteen.

The Directors shall be able to claim all reasonable travelling, hotel and
other expenses properly incurred by them in attending and returning from
meetings of the Directors or any committee or sub-committee of the
Directors or Ceneral Meetings of the Company or in connection with the
business of the Company,

No pexson other than a member may be appointed a Director, Directors may
not appoint alterrate directors.

BORROWING POWERS

The Directors may exercise all the powers of the Compauy to berrow money,
and to mortgage or charge its undertakings and property, or any part
thereof, and to issue debentures, debenture stock and other securities,
whether outright or as security for any debt, liability or obligation of

the Company or of any third party. fi?;7
'S s

-
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POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the Directors, who may pay
all expenses incurred in promoting and registering the Company, and may
exercise all such powers of the Company as are not, by the Acts or by these
Articles, required to be exercised by the Company in General Meeting,
subject nevertheless to the provisions of the Acts or these Articles and to
such regulations, being not inconsistent with the aforesaid provisions, as
may be prescribed by the Company in General Meeting; but no regulation made
by the Company in General Meeting shall invalidate any prior act of the
Directoxs which would have been valid if that regulation had not been

made.

DISQUALIFICATION OF DIRECTORS
The office of Director shall be wvacated if the Director:-

(A) without the consent of the Company in General Meeting holds any other
office or profit under the Company; or

(B) becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

(C) becomes prohibited from being a Director by reason of any order made
under the Acts; or

(D) becomes of unsound mind; or

(E) ceases to be a member or employee of the Company; or

(F} resigns his office by notice in writing to the Company; or

(G) ceases to be a Director by virtue of any provision of the Acts: or

(H} shall for more than six consecutive months have been absent without
permission of the Directours from mectings of Pirectors held during
that perfod and the Directors resolve that his office be vacated.

APPOINTMENT AND RETIREMENT OF DIRECTORS

At the first Annual General Meeting of the Company, all the Directors shall
retire from office and at the Annual Gereral Meeting in every subsequent
year oune-third of the total number of Directors for the time being, or, if
their number is not a multiple of three, then the number nearest one-third
shall be subject to retirement by votacion. The Directors to retire by
rotation in each year shall be those who have been loagest in office since
their lasi appointment or reappointment (but excluding ior these purposes
any Director appointed pursuant to Article 44) but as betwen persons who
became Directors on the saime day those to retire shall (unless they
otherwise agre~ among themselves) be determined by lot. A retiring
Director shall be eligible for re-election.

The Company at the meeting at which the Directors retire in mauner

aforesaid may £ill the offices vacated by electing any persons thereto, and

in default, such retiring Directors shall, if offering themselves for re-

election, be deemed to have been re-elected, unless at such meeting it is

expressly resolved not to f£ill such vacated office or unleizfﬁf%fsqlution
/g
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for the re-election of such Director shall have been put to the meeting and
lost,

No pexrson other than a Director retiring at the meeting shall unless
recommended by the Dlrectors be eligible for election to the office of
Director at any General Meeting unless, not less than fourteen nor more
than twenty-one days before the date appointed for the meeting there shall
have been left at the Office of the Company, notice in writing, signed by a
member duly qualified to attend and vote at the meeting for which such
notice is given, of his intention to propose such person for election, and
also notice in writing signed by that person to be proposed of his
willingness to be elected.

The Directors shall have power, at any time and from time to time, to
appoint any person to be a Direccor either to fill a casual vacancy or as
an addition te the existing Directors, but so that the total number of
Directors shall not at any time exceed the number fired in accordance with
these presentsz,

Any Director appointed to fill a casual vacancy or as an addition to the
existing Directors shall hold office only until the next following Annual
General Meeting and shall be eligible for re-election at such Meeting,

The Company may in accordance with and subject to the provisions of the
Acts by Ordinary Resolution of which special notice has been given remove
any Director before the expiration of his period of office (notwithstanding
anything in these presents or in any agreement between the Company and such
Director) and appoint another person in place of a Director so removed from
office.

DIRECTORS’ INTERESTS

Subject to the provisions of the Act, and provided that he has disclosed to
the Directors the nature and extent of any material interest of his, a
Director notwithstanding his office:-

(A) may be a party to, or otherwise interested in, any transaction orx
arrangement with the Company or in which the Company is otherwise
interested;

(B) may be a Director or other office of, or employed by, or a party to
any transaction or arrangement with, or otherwise in, any body
corporate promoted by the Company or in which the Company is otherwise
interested; and

(C) shall not, by reason of his office, be accountable to the Company for
any benefit which he derives from any such office or employment or
from any such transaction or arrangement or from any interest in any
such body corporate and no such transaction or arrangement shall be
liable to be avoided on the ground of any such interest or benefit.

For the purposes of Article 47;-

(A) a general notice given to the Directors that a Director is to be
regarded as having an interest of the nature and extent specified in

the notice in any transaction or arrangement in which a speclfied r,—-

person or class of persons is interested shall be deemed o be a

-
*
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disclosure that the Director has an interest in any such transactilon
of the nature and extent so specified; and

an interest of which a Director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as

an interest of his.

PROCEEDINGS OF DIRECTORS

The Directors shall meet together for the despatch of business at least
once every three months but may otherwise meet, adjourn anu regulate

their meetings as they think fit,
be decided by a majority of votes,

Chairman shall have a second or casting vote.
Secretary on the requisition of a Director shall, at any time summon a
meeting of the Directors.

Questions arising at any meeting shall
In the case of an equality of votes the

A Director may, and the

Save as herein otherwise provided the quorum necessary for the transaction
of the business of the Directors shall be such number as equals one third
of the total number of Directors from time to time,

The continuing Directors may act notwithstanding any vacancy in their body,
but, if and so long as their number is reduced below the numher fixed by or
pursuant to these presents as the necessary quorum of Directors, the
continuing Directors or Director may act for the purpose of increasing the
numbexr of Directors to that number, or of summoning a General Meeting of
the Company, bBut for no other purpose.

The Directors may elect a Chairman of their meetings and determine the
period for which he is to hold office; but, if no suck Chairman is elected,
or if at any meeting the Chairman is not present within five minutes after
the time appointed for holding the same, the Directors present may choose
one of their number to be Chairman of the meeting.

The Directors may delegate any of their powers to any committee consisting

of cne or more Directors,

They may also delegate to a Managing Director

of the Company such of their powers as they consider desirable to be

exercised by him,

Any such delegation may be made subject to any.

conditions the Divectors uay impose, and elther collaterally with or to the
exclusion of their own powers and any such delegation may be revoked or

altered,

Eubject to any such conditions, the proceedings of a committee

with two or more members shall be governed by the # ‘icles regulating the
proceedings of Directors so far as they are capable of applying. All acts
and proceedings of eacli such sub-committee should be reported back to the
Directors as soon ag possible,

The meetings and proceedings of any such committee or sub-committee as is
referred to in the preceding Article shall be governed by the provisions of
tl.ese presents regulating the meetings and proceedings of the Directors so
far as the same are applicable and are not superseded by any regulations

made by the Dirzctors.

The Directors shall cause minutes to be made in books provided for the
purpose: -

(A)

of all app«intments of officers made by the Directors;
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(B) of the names of the Directors present at each meeting of the Directors
and of any committee or sub-committee of the Directors;

(C) of all resolutions and proceedings at all meétings of the Company and
of the Directors, and of committees and sub-committees of the
Directors.

All acts bona fide done by any meeting of the Directors or of a committee
or sub-committee of the Directors, or by any person acting as a Director or
as a member of a committee or sub-committee, shall notwithstanding that it
be afterwards discovered that there was some defect in the appointment of
any such Directors or person acting as aforesaid, orx that they or any of
them were disqualified, be as valid as if every such person had been duly
appointed and was qualified to be a Director or member of a committee or
sub-committee,

A resolution in writing, signed by all the Directors shall be as valid and
effectual as if it had been passed at a meeting of the Directoxrs duly
convened and held and may consist of several documents in the like form
each signed by one or more Directors.

Save as otherwise provided by these presents, a Director shall not vote,
and if he does so vote his vote shall not be counted, at a meating of
Directors or of a committee of Directors on any resolution concerning a
matter in which he bas, directly or indirectly, an interest or duty which
is material and which conflicts or may conflict with the interests of the
Company unless his interest or duty arises unly because the case falls
within one or more of the following paragraphs:-

(A) the resolution relates to the giving to him of a guarantee, security,
or indemricy in respect of money lent to or an obligution incurred by
him for the benefit of, the Company or any of its subsidiaries;

(B) the resolution relates to the giving to a third party of a guarantee,
security or indemnity in respect of an obligation of the Company or
any of its subsidiaries for which the Director has assumed
responsibility in whole or part and whether alone or jointly with
cthers under a guarantee or indemnity or by the giving of security;

(C} the resolution relates in any way to a retirement benefits scheme
which has been approved, or is conditional upon approval, by the Board
of Inland Revenue for taxation purposes.

For the purposes of this Article, an interest of a person who is, for any
purpose of the Act (excluding any statutsry modification thereof not in
force when this regulation becomes binding on the Company), conmected with
a Director shall be treated as an interest of the Director.

A Director shall not Li counted in the quorum present at a meeting in
relation to a resolution on which he is not entitled to vote.

The Company may by erdinary resolution suspend or relax to any extent,
either generally or in respect of any particular matter, any provisiou of
these presents prohibiting a Director from voting at a meeting of Dirxectors
or of a committee of Directors. '
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Where proposals are under conslderation concerning the appointment of two
or more Directors to offices or employments with the GCompany or any body
corporate in which the Company is interesed, the proposals may be divided
and considered in relation to each Director separately and (provided he is
not for another reason precluded from voting) each of the Directors
concerned shall be entitled to vote and be counted in the quorum in respect
of each resolution except that concerning his own appointment,

If a question arises at a meeting of Directors or of a committee of
Directors as to the right of a Director to vote, the question may, before
the conclusion of the meeting, be referred to the chairman of the meeting
and his ruling in relation to any Director other than himself shall be
final and conclusive,

SECRETARY

Subject to the provisions of the Acts the Secretary shall be appointed by
the Directors for such time, at such reasonable and proper remuneration and
upon such conditions consistent with Clanse 4 of the Memorandum of
Association of the Company as they may think fit, and any Secretary so
appointed may be removed by them. The Secretary shall be an individual and
not a body corporate. The Directors may from time to time by resolution
appoint an assistantor deputy Secretary, who shall be an individual and not
a body corporate, and any person so appointed may act in place of the
Secretary if there be no Secretary or no Secretary capable of acting.

A provision of the Acts or these presents requiring or authorising a thing
to be done by or to a Director and the Secretary shall not be satisfied by
its being done by or to the same person acting both as Director and as, or
in place of, the Secretary.

THE SEAL

The Directors shall provide foxr the safe custody of the Seal, which shall
be used only by the authority of the Directors or of a committee or sub-
committee of the Directors authorised by the Directors in that behalf, and
every instrument to which the Seal shall be affixed shall be signed by a
Director and shall be countersigned by the Secretary or by a second
Director or by some other person appointed by the Directors for the
purpose,

ACCOUNTS

The Directors shall cause proper accounting records to be kept in
accordance with the Acts.

The accounting records shall be kept at the OFffice or subject to the
provisions of the Acts at such other plece or places as the Directors shall
think fit, and shall always be open to the imspection of the Directors,

The Directors shall from time to time determine whether and to what extent
and at what times and places and under what conditions or regulations the
accounts and books of the Company or any of them shall be open to the
inspection of member. not being Directors and no member (not being a
Director) shall have any right of inspecting any account or book or
document of the Company except as conferred by statute or authorised by the

50"
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Directors or by the Company in General Meeting or ordered by a court of
competent jurisdiction,

A proper income and expenditure acount shall be made up in respect of each
financial year of the Company in accordance with the Acts together with a
proper balance sheet made up as at the date to which the sald account is
made up. The sald account and the said balance sheet shall be accompanied
by proper reports of the Directors and of the Auditors and by any other
documents required by law to be annexed ar attached thereto ("the
Accounts'), The Accounts shall from time to time be laid before the
Company in General Meeting in accordance with the Acts and shall not less
than twenty-one clear davs before the date of the meeting be sent to the
Auditors and to all other persons entitled to receive notices of General
Meetings in the manner in which notices are hereinafter directed to be
served.

NOTICES

A notice may be given by the Company to any member either personally or by
sending it by post to his registered address. Where a notice 1s sent by
post, service of the notice shall be deemed to be effected by properly
addressing, prepaying and posting a letter containing the notice, and to
have been effected at the expiration of 48 hours after the letter
containing the same is posted.

Notice of every General Meeting shall be given in any manner herainbefore
authorised to every member and to the Auditors for the time being of the
Company .

If a member has no registered address for the giving of notice to him, he
shall not be entitled to receive any notfce from the Company.

INDEMNITY

Subject to the provisions of and so far as may be permitted by law, every
Director, Auditor, Secretary or other officer of the Company shall be
entitled to be indemnified by the Company against all costs, charges,
losses, expenses and liabflities incurred by him in the execution and |
discharge of his duties or in relation thereto including any liability i
incurred by him in defending any proceedings, civil or criminal, which

relate to anything done or omitted or alleged to have been done or omitted

by him as an officer or employee of the Company and in which judgement

is given in his favour (or the proceedings arc otherwise disposed of

without any finding or admission of any material breach of duty on his

part) or in which he is acquitted or in connection with any application

under any statute for relief from liability in respect of any suchk act or

omission in which relief is granted to him by the Court,

WINDING-UP

The provisions of Clause 7 of the Memorandum of Association relating to the
winding-up or dissolution of the Company ghall have effect and be observed
as if the same were repeated in these presents,




NAMES, ADDRESSES AND DESCRIPTIONS OF SUSCRIBERS

1. Instant Companies Limited,
2 Baches Street,
London.
N1l 6UB

2. Swift Incorporation Limited,
2 Baches Street,
London.
N1 sUB

DATED this 7th day of December 1989,
WITNESS to the above signatures:-

Terry Jayne,

2 Baches Street,
London,

N1 6UB |
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Company No. 24532)2

. SCHEMEHELP LIMITED
Company limited by guarantee
o SPECIAL. RESOLUTION
(Pursuant to 5.378(2) of the Companies sct 1985)

Passed 5th February 1990

At an EXTRAORDINARY GENERAL MEETING of the above-named Company, duly covened,
and held at the Head Office of Pilkington ple, Prescot Road, St. Helens on

Sth February 1990, cthe subjoined SPECIAL RESOLUTIONS were duly passed, viz:-

Resolution

1) - "that the name of the Company be changed to Qualitec (St. Helens) Limited.

9
| 2)  that the Company adopt a new Memorandum and new Articles of Association i
! accordance with the draft attached hereto and initialled by the Directors |
2_ for the purpose of fdentiffcation.” “
7 ‘

*

i
™

SignedCC: .QTZ*E\Z St P %Mﬂ (170

E. A. Judge

Chairman

R

i

("COMPAHIES HOUSE
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THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE

Memorandum of Association
of
Qualitee (St. llelens) Limited

Incorporated on 18th December 1989

1. The name of the company (hereinafter called "the Company") is
"Qualitec (5t. Helens) Limited".

2.  The registered office of the Company will be situate in England and Wales,

3. (1) The Company is established to promote and provide vocational education
and training and retraining of the public, to improve the skills of
the workforce and to promote the development of industry, commerce and
enterprise of all foxms for the benefit of the community in and around
St. Helens and in furtherance of these objects and for these purposes
(but without prejudice to the generality of the foregoing) to:-

(a) examine the lecal labour market and assess key skill needs,
prospects for inecreasing local employment and the adequacy of
existing training opportunities;

{(b) devise, implement and monitor local training, education and work
experience programmez for young people, unemployed pcople and
adults requiring new knowledge, skilis and technical training;

(c) develop, secure and provide training, advisory, consultative
and other support services and advice to and for local
businesses;

(d) promote the development of existing businesses and the
establishment of new businesges.

And it is hereby declared that the objects of the Company as specified
above shall be separate and distinct objects of the Company and shall
not be in any way limited by reference to any othey paragraph of this
Clause or the order in which the same occur or the name of the
Company.

(2) In the furtherance of the said objects but not further or otherwise
the Company shall have the following powers:-

(a) to purchase, lease, hire, or otherwise acquire, and also
e s camnsremkpiibject to such consents (if any) as may for the time being be
(| COmvrte HOUSE fhposed or required by law) sell, mortgage, lease, grant
"ZFEBF}QO F1 cences, easements and other rights over, exchange or otherwise
lqﬁf1ﬁﬂbﬁﬂffd al with or dispose of any real or pexsonal property (including
Y Eéﬁy estate or interest therein) for the purposes of the_Company;
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(d)

(e)

(£)

{g)

()

. 2o

te rent, huild, conuntruct, endow, furnish, equip, exccute, ca{zy
: alter, administer, maintain, manage, insure
& and premises for industrial and com@erclnl
ist in any of the aforesaid
yomotion or carrying out of the

aut, dmprove, work,
o contral bullding
uer atwl to contribhute to or ass
activitics with a vicew to the p
objectr of the Company,

w and raisec money upon banking account or otherw%se and
:: ::z£$e or discharge aﬁy debt or obligation of or binding upon
the Company by the issuc of or upon bonds, debentures, bills of
cxchange, promissory notes, ROrtgages, charges or such oth?rw‘
obligations or securities as the Company may think fit gpbject
nevercheless to such conditions (if any) and such consents (if
any) as may for the time being be imposed or required by law;

to acquire (whether beneficially or as trustee) by gift, devise,
bequest, purchase, lease, hire or otherwise any real oxr personal
property in the United Kingdom (including any estate or interest
therein and any rights or privileges necessary or desirable for
any of the purposes of the Company) and whether or not any of
the same shall be subject to any liability and to retain any
property so acquired or acquired otherwise in the state in which
it may be at the time of such acquisition or (subject to such
consents (if any) as may for the time being be imposed or
required by law) te sell, lease, 2all in, convert into money,
dispose of of «r otherwise deal with all or any part of the same
in such mannex as shall further the objects of the Company;

either with or without security, te give financial assistance by
way of loans, donations or subscriptions or otherwise to any
individual, firm or company for the purpese of furthering the
objects of the Company;

to compile, print, publish or otherwise disseminate or procure
the compilation, printing, publication or other dissecmination
gratuitously or otherwise of any reports, journals, pexiodicals,
boocks, newspapers, pamphlets, leaflets or other forms of
literature or documents and to broadcast, televise or te make

. and issue or otherwise show films and video tapes or to procure

the broadcasting, televising or the making, issuing and showing
of £ilms and video tapes in furtherance of the objuets of the
Company;

to establich, undertake and execute any trusts which may
lawfully be undertaken by the Company and are directly ancillary
to its objects:;

to ez .ablish, finance and manage in the United Xingdom uny body,
association or organisatfon (whether incorporated or
unincorporated) to carry ocut the objects herein set out;

to take all such steps as shall from time to time be necessary
for the purpose of promoting the objects of the Company and for
procuring contributfons by way of donations, subseriptions,
devises, bequests and in any othex manner from time to time

permitted by law; ’%




(J)

(k)

(1

(m)

(n)

(o)

(p)

(q)

(r)

(v)
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generally to obtain, collect and receive money and ralse funds
and to invite and receive contributions from any persons or
organisations (whether incorporated or unincorporated and
including Government departments and Local authorities) by way
of subscription donation (including deeds of covenant) and {
otherwise; :

to establish, promote oI encourage the formation of or to
affiliate, amalgamate, support, combine or co-operate and
exchange information with any other firm or company, and to
liaise, communicate, co-operate or co-ordinate with any public
body, local or governmental authotrity, professional body,
company, committee or other organisation in all or in any parts
of the world in furtherance of the objects of the Company;

to subscribe, underwrite, purchase, or otherwise acquire, and
to hold, dispose of, and deal with any shares or other
securities or investments of any nature whatsoever, and any
options ox rights in respect thereof or interest therein;

subjec. to such conditions (if any) and sucl. consents (if any)
as may T r the time being be imposed or required by law to
transfe ny property whethex real or personal to any
individual, firm or company whether for some specific object or
purpose or for a general object or purpose;

generally to aid and to receive aid from any individual, firm or
company in furtherance of the objects oxr any of the objects of
the Company,

to guarantee or give indemnities or provide sceurity (vhether by
perconal covenant or by mortgage or charge upon all or amy paxt
of the undertaking, property and assets (present and future) of
the Company) for any borrowing by or the performance of the
contracts or obligations of any individual, firm or company;

to employ, Lire or othervise obtain and to pay reasonable and
propexr remunecration to the officers, employces and professional
advisers of the Company and any other person 0r persons for the
objects of the Company or any of them;

to make all reasonable and necessary provision for the payment
of pensions and superannuation to ox on behalf of employees and
their widows and other dependants;

to draw, make, accept, endorse, discount, negotviate, execute
and issue, and to buy, sell and deal with bills of exchange,
promissory notes, warramts, debentures and other negotiable
or transferable instruments or securities and to operate bank
accounts;

to invest the monies of the Company not immediately required for
its purposes in or upon any jnvestments, securities or property
as may be thought fit, subject neveitheless to such conditions
(if any) and such consents (if any) as may for the time being be
imposed or renquired by law;

to do all such other things s may be considcred to be
{ncidental or conducive to any of the above objucts
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The income and profits of the Company, however derived, shall be applied
solely towards the promotion of the objects of the Company as set forth
in this Memorandum of Association and no portion of this shall be paid or
transferred directly or indirectly by way of dividend, bonus or other
distribution to the members of the Company.

The liability of the members is limited.

Every member of the Company undertakes to contribute to the assets of the
Company in the event of the same being wound up while he is a member, or
within one year after he ceaces to be a member for a payment of the debts
and liabilties of the Company contracted before he ceases to be a member,
and of the costs, charges, and expenses of winding-up the same, and for
the adjustment of the right of the contributories among themselves, such
amount as may be required, not exceeding f1.

If upon the winding-up or dissolution of the Company th re vemain:, after
the satisfaction of all its debts and liabilicies, aity nroperty whatsoever,
the same shall not be paid to or distributed among the members of :he
Company but shall be given or transferred to some other assoclation, body
or bodies (whether corporate or not) or trust having objects similar to the
objects of the Company, and which shall prohibit the distribution of its or
their income and property among its or their members to an extent at least
as great as is imposed on the Company under or by virtue of Clause 4
hereof, such association, body or bodies (whether corpuv¥ate or not) or
trust to be determined by the Secretary of State at or vefore the time of
winding-up or dissolution of the Company.
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WE, the several persons whose names and addresses are subscribed, are desirous
of being formed inte a Company, in pursuance of thiy Hemorandum of Association,

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

1. Instant Companies Limited,
2 Baches Street,
London.
N1 6UB
2. Swift Incorporation Limited,
¢ Baches Street,
London.
N1l 6UB

DATED this 7th day of December 1989.

WITNESS to the above signatures:-

Terry Jayne,

2 Baches Street,
London.

Nl 6UE
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THE COMPANIES ACT 1685

COMPANY LIMITED BY GUARANTEE

Articles of Associatlon
of

Qualitec (St. Helens) Limited

PRELIMINARY

l.  The regulations in Table C in The Companies (Tables A to F) Regulations
1985 shall not apply to the Company.

INTERPRETATION
2. In these Articles:-
“the Act” means the Companies Act 1985,

e

“the Act:" means the Act and every other act for the time being in force

concerning companies and affecting the Company,
“the Company" means the above named company,
“the Seal” means the Common Seal of the Company.

“the Secretary” means any person appointd to perform the duties of the
secretary of the Company.

“the Directors" means the Board of Directors of the Company,

"Director” means a member of the Board of Directors of rae Company or a
director as referred to in the Act.

~the Office” means the registered office of the Company. ' ‘

"the Audirors” means the Auditors Tor the time being of the Company.

‘these pressnts” mesns these Articles of Assoziation and the regulationg of
the Company from time to time fn force.

Expresszions referring o writing shall, unless the contrary intention
appears, be construed ags including references to printing, lithography,
photogrephy and other modes of zepresenting or reproducing words in a
visible form.
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Words importing the singular number only shall include the plural number
and vice versa,

Words importing the masculine gender shall include the feminine gender,

References to any statute shall be construed as relating to any statutory
modification or re-enactment thereof for the time being in force.

Subject as aforesaid, any words or expressions defined in the Acts shall
(if not inconsistent with the subject or context) bear the same meanings
in these presents.

MEMBERS AND MEMBERSHIP

3. The Company is established for the purposes expressed in the Memorandum of
Assoclation, There is no upper limit on the number of members. Only
individuals may be members,

4.  The subscribers to the Memorandum of Association and such individuals as
the Directors shall admit to membership shzll be members of the Company,
The rights of a member shall not be transferable and shall cease on death,

5. (A) Every member of the Company ether than the subscribers to the f
Memorandum of Association of the Company shall either sign a written
application or consent to become a member or sign the Repister of
Members on becoming a2 member.

(B) It shall be lawful for any person being a member of the Company to
guarantee any larger sum than {1 by executing a bond or subseription
contract with the Company to that effeect.

6. The Secretary shall keep an accurate Register of Members of the Company.

7.  Any member may withdraw from the Company by paving three months' notice in
writing ro the Secretary of his intentfon so ro do but any person ceasing
by any means to be a member shall remain liasble for and ghall pay to the
Company all menies due from him ko the Company at the time of hig ceasing
to be a member or for which he msy become 11abl: under the provisions of
the Memorandum of Asscociation.

8. The zole right of admission te membership shall be vested in the Directors
who may without showing cause refuse to admic any person as a member of the
Company but nothing herein contained shall entitle the Directors to
discriminate in any way between applicants by reason of race, colour, creed
or sex,

9. The Directors way algo without showing cause by a resolution pagsed by a
majority consisting of not less than two thirds of the Directors present at
a Meeting of the Directors of and at which the member in question has been
given reasonable notice and a reasonable opportunity of being heard in his
own defence convened solely or inter alia for the purpose of considering
such resolution refuse to continue any person as a memoer of the Company
and if such resolution shalil be %0 passed then such person shall cease to
be a member and his name shall be removed from the Regicter of Members;
provided that he shall remain liable for and shall pay ©o the Company all
monies cue from him to the Company at the time of his ceasing to be a
member or for which he may become liablcs under the previsions of the

Memorandum of Association. ’
; iy
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GENERAL MEETINGS

10. The Company shall in each year hold a General Mecting as its Annual General
Meeting in addition to any other meetings in that year, and shall specify
the meeting as such in the notices calling it; and not more than fifteen
months shall elapse between the date of one Annual General Meetlng of the
Uompany and that of the next. Provided that so long as the Company holds
its first Annual General Meeeting within eighteen months after its

o i Incorperation, it need not hold it in the year of its incorporation or in
BN the following year. The Annual General Meeting shall be held at such time
b H and place as the Directors shall appoint,
St sbiadle
ol el
11. All General Meetings other than Annual General Meetings shall be called
.y Extraordinary General Meetings,
.
R4

H 12. The Directors may, whenever they think fit, convene an Extraordinary
General Meeting, and Extraordinary Ceneral Heetings shall also be convened
u on requisition in accordance with the Acts, If at any time there are not

‘ ? within the Uniced Kingdom sufficient Directors capable of acting to form a
g 7 quorum, any Director or any two members of the Company may convene an
e Extraordinary General Heeting in the ssme manner as nearly as possible as
e that in which meetings may be convened by the Directors,

NOTICE OF GENERAL MEETINGS

ATy 13.  An Annual General Meeting and a meeting called for the Passing of a Special
A Resolution shall be called by twenty-one days’ notice in wricing at the
;& least, and a meeting of the Company other than an Annual General Heeting

-fé or a meeting for the passing of a Special Resolution shall be called by
;&,’ fourteen days’ notice in vriting at the least. The notice shall be

VB exclusive of the day on which it §s served or deemed te be served and of
o the day for which it is given, and chall specify the place, the day and the
" / hour of meeting and, in case of special business, the general nature of
7 7 that business, and shall be given in manner hercinafter mentioned or in
’ such other manner, if any, as may be prescribed by the Company in General
1 = Meeting, to such persons ag are, under the Articles of the Company entitled

to receive such notices from the Company.

STy Provided that a meeting of the Company shall, notwithstanding that it is
7 called by chorter notice than that specified in chis Article be deemed to
9 bave been duly called 1f it is go agreed: -

(A) in the case of g meeting called as the Annual General Meeting by all
the asembers entitled to attend and vote therat:;

¥ (B) in the case of any other meeting, by a majority in number of the
P e members having a right to attend and vote at the meeting, being a
" : majority together repregenting not less than ninety-five per cent of
the total voting rights at that meeting of all the members

J‘d‘ 4”«’ -
_Ef? ;24 14. The accidental omission to give notice of g meeting to, or the non-receipt
i it of notice of a meeting by, any person entitled to receive notice shall not
. invalidate the proceedings at that meeting,
J‘#
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PROCEEDINGS AT GENERAL MEETINGS

All business shall be deemed special that is transacted at an Extraordinary
General Meeting, and alse all that is transacted at an Annual General
Meeting, wich the exception of the consideration of the Accounts, Balance
Sheets, and the Report of the Directoxs and Auditors, the Election of
Directors in the place of those retiring and the appointuent of, and the
fixing of the remuneration of, the Auditors.

No business shall be transacted at any General Meeting unless a quorum of
members is present at the time when the meeting proceeds to business; save
as herein otherwise provided 4 wembers or one-tenth of the membership of
the Company if greater present in person or by proxy shall be a quorum,

If within half-an-hour from the time appointed for the meeting a quorum is
not present, the meeting, if comvened on the requisition of members, shall
be dissolved; in any other case it shall stand adjourned to the same day in
the next week, at 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 meeting a quorum is not present within half-an-hour from the time
appointed for the meeting the members present shall be a quorum,

The Chairman, if any, of the Directors or in his absence the Viece~Chairman
shall preside as Chairman at every General Meeting of the Company, or if
there is no such Chairman or Vice-Chairman or if he shall not be present
within fifteen minutes after the time appointed for holding the meeting or
is unwilling to act, the Directors present shall elect one of their number
to be Chairman of the meeting,

1f at any meeting no Director is willing to act 25 Chairman or if no
Director is present within fiftcen minutes after the time appointed for the
holding of the meeting, the members present shall choose one of their
number to be Chairman of the meeting.

time to time and from Place to place, but no business shall be transacted
at any adjourned meeting other than the business left unfinished at the
meeting from which the adjournment took place. When a meeting is adjourned
for thirty days or more, motice of the adjourned meeting shall be given as
in the case of an orfginal meeting. Save as aforesaid it shall not be
necessary to give any notice of an adjournment oxr of the business to be
transacted ar an adjourned meeting.

At any General Meeting a resolutfon put to the vote of the meeting shall be
decided on a show of hands unlegs a poll {s (before or on the declaration
of the result of the show of hands) demanded: -

(4) by the Chairman; or

(B} by at least three members present in person or by proxy; or

(C) by any member or members present in person or by pProxy and
representing not less than one-tenth of the total voting rights of all
the members having the right to vote at the meeting.
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Unless a poll be so demanded, a declaration by the Chairman that a
resolution has on a show of hands been carried or carried unanimously, ox
by a particular majority, or lost and an entry to that effect in the book
containing the Minutes of Proceedings of the Company shall be conclusive
evidence of the fact without proof of the number of proportion of the votes
recorded in favour of or against such resolutiomn., The demand for a poll
may be withdrawn,

22, Except as provided in Article 24, if a poll is duly demanded it shall be
taken in such manner as the Chairman directs, and the result of the poll
shall be deemed to be the resolution of the meeting at which the poll was
demanded.

23. 1In the case of an equality of votes, whether on a show of hands or on a
poll, the Chairman of the meeting at which the show of hands takes place or
at vhich the poll is demanded, shall be entitled to a second or casting
vote,

24. A poll demanded on the election of a Chairman, or on a question of
adjournment, shall be taken forthwith, A poll demanded on any other
question shall be taken at such time as the Chairman of the meeting
directs, and any business other than that upon which a poll has been
demanded may be proceeded with pending the taking of the poll.

25. Subject to the provisions of the fAct a resolution in writing signed by
all the members for the time being entitled to receive notice of and to
attend and vote at General Meetings shall be as valid and cffective as if |
the same had been passed at a General Heeting of the Company duly convened
and held.

26. Any macter or thing which may under these presents be deaslt with by
Ordinary Resslution and 15 not required by law to be dealt with in
general meeting may, if the Directors go resolve, be decermined by a postal
ballot to be conducted in such manner as the Directors may think f£it and ’
any resolution declared by the Directors to have been carried by a majority
of the members voting on such ballot shall have effect in all respects as
if it were an Ordinary Resolution duly passed at a meeting of the Company
duly convened and held.

VOTES OF MEMBERS

27. On a show of hands, every member present in person shall have one vote. On
a poll, every member present in person or by proxy shall have one vote.

28. No objection shall be raised to the qualification of any voter except at
the meeting or adjourned meeting at which the vote objected to is tendered,
and every vote not disallowed shall be valid, Any objection made in due
time shall be referred to the Chairman whoge decision shall be final and
conclusive,

29. The instrument appointing a proxy shall be in writing under the hands of
the appointor or of his attorney duly authorised in writing. A proxy need
not be a member of the Company,

30. The instrument appointing a proxy and the power of attorney or other
authority, if any, under which it is signed or a notarially certified copy
of that power of authority shall be deposited at the Office of the Compafzﬂl/——j

/
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or at such other place within the United Kingdom as is specified for that
purpose in the notice convening the meeting, not less than 48 hours before
the time for holding the mecting ox adjourned meeting at which the person
named in the instrument proposes to vote, or, in the case of a poll, not
less than 24 hours before the time appointed for the taking of the poll,
and in default the instrument of proxy shall not be treated as valid.

An instrument appointing a proxy shall be in such form as the Directors may
from time to time specify.

The instrument appointing a proxy shall be deemed to confexr authority to
demand or join in demanding a poll.

A vote given in accordance with the terms of an instrument of proxy shall
be valid notwithstanding the previous death or insanity of the principal ox
revocation of the proxy or of the authority under which the proxy was
executed, provided that no intimation in writing of such death, insanity or
revocation as aforesaid shall have been received by the Company at the
Office before the commencement of the meeting or adjourned meeting at which
the proxy is used.

THE OFFICE OF CHIEF EXECUTIVE OF THE COMPANY

Thz Directors may from time to time appoint a Chief Executive of the
Company for such period and on such terms as it thinks f£it and may pay the
Chief Executive such reasonable remuneration as the Directors shall think

fit and make such reasonable provision for and grant such pension to the

Chief Executive after this retirement as the Directors shall also think

fit. The Directors shall also have power to provide for the powers, rights
and duties of the Chief Executive, The Chief Executive (save as provided
below) shall be entitled to recefve notice of and te attend and speal at
General Meetings and at meetings of the Directors, but he shall not by

virtue only of having been admictced to the office of Chief Executive be a
member or Director of the Company.

PIRECTORS

The number of Pirectors shall be not less than six and not more than
fifzeen; provided that if a Pirector holds the offfce of Hanaging Director
or Chief Executive of the Company the number of Directors shall not be more
than sixteen,

The Directors shall be able to claim all reasonable travelling, hotel and
other expenses properly incurred by them in attending and veturning from
meetings of the Directors ox any committee or sub-committee of the
Directors or General Heetings of the Company or fn connection with the
business of the Company.

No person other than & member may be appointed a Director. Directors may
not appoint alternate directors,

BOEROWING POWERS

The Directors may exercise all the powers of the Company to borrow money,
and to mortgage or charge its undertakings and property, or any part
thereof, and to issue debentures, debenture stock and other securities,
whether outright or as security for any debt, liability or obligation of
the Company or of any thixrd party. Z
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POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the Directors, who may pay
all expenses incurred in promoting and registering the Company, and may
cxercise all such powers of the Company as are not, by the Acts or by these
Articles, required to be exercised by the Company in General Meeting,
subject nevertheless to the provisions of the Acts or these Articles and to
such regulations, being not inconsistent with the aforesaid provisions, as
may be prescribed by the Company in General Meeting; but no regulation made
by the Company in General Heeting shall invalidate any prior act of the
Directors which would have been valid if that regulation had not been

made,

DISQUALIFICATION OF DIRECTORS
The office of Director shall be vacated if the Director: -

(A) without the consent of the Company in General Meeting holds any other
office or profit under the Company; or

(B) becomes bankrupt or makes any arrangement or compesition with his
creditors generally; or

(C) becomes prohibited from being a Director by reason of any order made
undar the Acts: or

(D) becomes of unsound mind; or

(E) ceases to be a member ox employee of the Company: or

(F} resigns his office by noticc in wricing to the Company; or

(G} ceases to be a Pirector by virtue of any provision of the Acts; or

(H) shall for more than six consecutive months have been abgent without
permission of the Directors from meetings of Directors held during,
that period and the Directors resolve that his office be vacated.

APFOINTMENT AND RETIREMENT OF DIRECTORS

At the first Annual Cemeral Meecing of the Company, all the Directors shall
retire from offfce and at the Annual CGeneral Heeting in cvery subsequent
year one-third of the total number of Directors for the time being, or, if
their number fs not a multiple of three, then the number nearest one-third
shall be subject to recirement by rotatfon. The Directors to retire by
rotation in each year shall be those who have been longest in office since
their last appointment or reappointment (but excluding for these purposes
any Director appointed pursuant to Article 44) but as betven pexsons who
became Directors on the same day those to retire shall (unless they
otherwise agree among themselves) be determined by lot. 4 retiring
Director shall be eligible for re-election.

The Company at the meeting at which the Directors retire in manner
aforesaid may f£ill the offices vacated by electing any persons thereto, and
in default, such retiring Directors shall, if offering themselves for re-
election, be deemed to have been re-elected, unless at such meeting it is
expressly resolved not to fill such vacated office or unless a resolution
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for the re-election of such Director shall have been put te the meeting and
lost,

than twenty-one days before the date appointed for the meeting there shall
have been left at the Office of the Company, notice in writing, signed by a
member duly qualified to attend and vote at the meeting for which such
notice is given, of his intention to PXopose such person for election, and
also notice in writing signed by that person to be proposed of hig
willingness to be elected,

The Directors shal} have power, at any time and from time to time, to
appoint any person to be a Director either to fill a casual vacancy or as
an aadition to the existing Directors, but so that the total number of
Pirectors shall not at any time exceed the number fixed in accordance with
these presents,

DIRECTORS’ INTERESTS

Subfect to the provisions of the Act, and provided that he has disclosed to
the Directors the nature and extenc of any material interesc of his, a
Director notwichstanding hig office:-

(A) may be a Party to, or otherwige interested in, any cransaction or
arrangement with the Company or in which the Company ig otherwise
interested;

(B) may be a Pirector or other office of, or 2mployed by, or a party to
any trangaction or arrangement with, or cthervise in, any body
corporate promoted by the Company or in which the Company {g otherwise
interested; and

{C) shall not, by reason of his office, be accountable to the Company for

For the purposes of Article 47:.

(A) a general notice given to the Directo
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diselosure that the Director has an interest in any such transaction
of the nature and extent so specified; and

(B) an interest of which a Director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as
an interest of his.

PROCEEDINGS OF DIRECTORS

The Directors shall meet together for the despatch of business at least
once every three months but may otherwise meet, adjourn and regulate

their meetings as they think fic. Questions arising at any meeting shall
be decided by a majority of votes. 1In the case of an equality of votes the
Chairman shall have a second or casting vote, A Director may, and the
Secretary on the requisition of a Director shall, at any time summon a
meeting of the Directors,

Save as herein othexwise provided the quorum necessary for the transaction
of the business of the Directors shall be such number as equals one third
of the total number of Directors from time to time.

The continuing Directors may act notwithstanding any vacanecy in their body,
but, if and so long as their number is reduced below the number Fixed by or
pursuant to these presents as the necessary quorum of Directors, the
continuing Directors or Director may act for the purpose of increasing the
number of Directors to that number, or of summoning a General Heeting of
the Company, but for no other purpose.

The Directors may clect a Chalrman of their meetings and determine the
period for which he 15 to hold office; but, if no such Chajirman is elected,
or if at any meeting the Chairman i{s not present within five minutes after
the time appofnted for holding the same, the Dircctors present may choose
one of their number to be Chairman of the meeting,

The Directors may delegate any of their powers to any committee consisting
of one or more Directors, They may also delegate to a Managing Director
of the Company such of their powers as they consider desirable to be
exercised by him. Any such delegatfon may be made subject to any
conditions the Directors may impose, and efthexr collaterally with or to the
exzclusion of their own powers and any such delegation may be revoked or
sltered. Subject to any such conditions, the proceedings of a committee
with two or more membexs shall be pgoverned by the articles regulating the
proceedings of Directors so far as they are capable of applying, All acts
znd proceedings of each such sub-committee should be reported back to the
Directors as soon as possible.

The meetings and proceedings of any such committec or sub-comsittee as is
referred to in the preceding Article ghall be governed by the provisions of
these presents regulating the meetings and proceedings of the Directors so
far as the same are applicable and are not superseded by any regulations
made by the Directors.

The Directors shall cause minutes to be made in books provided for the
purpose: -

(A) of all appointments of officers made by the Directors;
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(B) of the names of the Directors present at each meeting of the Directors
and of any committee or sub-committee of the Directors;

(C) of all resolutions and proceedings at all meetings of the Company and
of the Directors, and of committees and sub-committees of the
Directors,

All acts bona fide done by any meeting of the Directors or of a committee
or sub-committee of the Directors, or by any person acting as a Director or
as a member of a committee or sub-committee, shall notwithstanding that it
be afterwards discovered that there was some defect in the appointment of
any such Directors or person acting as aforesaid, or that they or any of
them were disqualified, be as valid as if every such person had been duly
appointed and was qualified to be a Director or member of a committee or
sub-committee,

A resolution in writing, signed by all the Directors shall be as valid and
effectual as if it had been passed at a meeting of the Directors duly
convened and held and may consist of several documents in the like form
each signed by one or more Directors,

Save as otherwic provided by these presents, a Director shall not vote,
and 1f he doss so vote his vote shall not be counted, at a meoting of
Direcrors or of a committee of Directors on any resolution concerning a
matter in which he has, directly or indirectly, an interest or duty which
is material and which conflicts er may conflict with the interests of the
Company unless his interest or duty arises only because the case falls
within one or more of the £ollowing paragraphs:-

(4) the resolution relates to the giving to him of a gusrantee, securicy,
or indemnicy in respect of money lent to or an obligacion incurred by
bim for the benefitc of, the Company or any of its subsidiaries;

(B} the resolution relates to the giving to a thirxd parey of a guarantee,
security or indemnity in respect of an obligation of the Company or
any of its subsidiarics for which the Director has assumed
responsibilicy fn whole or part and whether alone or jointly with
others under a guarantee or indemnity or by the giving of sccurity:

{€) the resolution relates in any way to a retirement benefits schome
which has been approved, or is conditional upon approval, by the Board
of Inland Revenue for tasatfon purpoges.

For the purposes of this Arcicle, an interest of a pexrson who 15, for any
purpose of the Act (excluding any gtatutory modification thereof not in
force when this regulation becomes binding on the Company), connected with
a Director shall be treated ss ap interest of the Director.

A Director shall not be counted in the quorum present at a meeting in
relation to a resolution on which he is not entitled to vote.

The Company may by ordinary vesolution suspend or relax to any extent,
either gemerally or in respect of any particular matter, any provision of
these presents prohibiting a Director from voting at a meeting of Directors
or of a committee of Directors.

M e 5
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Where proposals are under consideration concerning the appointment of two
or more Directors to offices or employments with the Company or any body
corpcrate in which the Company is interesed, the proposals may be divided
and considered in relation to each Directoer separately and (provided he is
not for another reason precluded from voting) each of the Directors
concerned shall be entitled to vote and be counted in the quorum in respect
of each resolutien except that concerning his own appeintment,

If a question arises at a meeting of Directors or of a committee of
Directors as to the right of a Director to vote, the question may, before
the conclusion of the meeting, be referred to the chairman of the meeting
and his ruling in relation to any Director other than himself shall be
final and conclusive,

SECRETARY

Subject to the provisions of the Acts the Secretary shall be appointed by
the Directors for such time, at such reasonable and Proper remunaeration and
upon such conditions consistent with Clause 4 of the Memorandum of
Association of the Company as they may think £it, and any Secretary so
appointed may be removed by them. The Secretary shall be an individual and
not a body corporate, The Directors may from time to time by resolution
appoint an assistantor deputy Seecretary, who shall be an individual and not
a body corporate, and any person go appointed may act in pPlace of the
Secretary if there be no Secretary or no Secretary capable of acting,

A provision of the Acts or these presents requiring or authorising a thing
to be done by or to a Director and the Secretary shall not be satisfied by
its being done by or to the same person acting both as Director and a5, or
in place of, the Secretary,

THE SEAL

The Directors shall provide for the safe custody of the Seal, which shall
be used only by the authority of the Pirectors or of a committee or sub-
committee of the Directors authorised by the Directors in that behalf, and
every instrument to which the Seal shall be affixed shall be signed by a
Director and chall be countersigned by the Secretary or by a second
Director or by some other person appofinced by the Directors for the
purpose,

ACCOUNTS
The Directors shall cause Propexr accounting records to be kept in

accordance with the Acts.

provisions of the Acts at such other place or places as the Directors shall
think fit, and shall always be open to the inspection of the Directors,

The Directors shall from time to tine determine whether and to what extent
and at vhat times and places and under what conditions or regulations the
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Directoxrs or by the Company in General Meeting or ordered by a court of
competent jurisdiction,

A proper income and expenditure acount shall be made up in respect of each
financial year of the Company in accordance with the Acts together with a
proper balance sheet made up as at the date to which the said account is
made up. The said account and the said balance sheet shall be accompanied
by proper reports of the Directors and of the Auditors and by any other
documents required by law to be annexed ar attached thereto ("the
Accounts"). The Accounts shall from time to time be laid before the
Company in Gemeral Meeting in accordance with the Acts and shall not less
than twenty-one clear days before the date of the meeting be sent to the
Auditors and to all other persons entitled to receive notices of General
Meetings in the manner in which notices are hereinafter directed to be
served,

NOTICES

A motice may be given by the Company to any member either personally or by
sending it by post to his registered address. Where a notice is sent by
post, service of the notice shall be deemed to be effected by properly
addressing, prepaying and posting a letter containing the notice, and to
have been effected at the ezpiration of 48 hours after the letter
containing the same iz posted.

Notice of every General Heeting shall be given in any manner hereinbefore
authorised to every member and to the Auditors for the time being of the
Company,

1f a member has no registered address for the giving of notice to him, he
shall not be entitled to recefve any nocice from the Company,

INDEMNITY

Subjeet to the provisfons of and so far as may be permitted by law, every
Director, Auditor, Seecretary or other officer of the Company shall be
entitled to be indemniffed by che Company against all costs, charges,
losses, expenses and 1fabilitfes fincurred by him £n the execution and
discharge of his duties or in relatfion thereto including any liabilitcy
incurred by hirm fn defending any procecdings, civil or cximinal, which
relate to anything done or omitted or alleged to have been done or omitted
by him 25 an officer or employee of the Company and in which judgement

is given in his favour (or the proceedings are ocherwise disposed of
without any finding or admicsion of any material breach of duty on his
part) or in vhich he is acquitted or in connection with any application
under any statute for relief from liability in respect of any such act or
omission in which relief is granted to him by the Court,

vinpinc-up

The provisions of Clause 7 of the Memorandum of Association relating to the
winding-up or dissolution of the Company shall have effect and be observed
as if the same were repeated in these presents,
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COMPANY NO: 12
THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ORDINARY/SPECIAL RESOLUTION(S)
OF
Qualitec ( St. Helens) LIMITED/PLC
PASSED ON THE 28th DAY OF February 1991

AT A GENERAL MEETING OF THE ABOVE-NAMED COMPANY, DULY CONVENED AND HELD AT

Canal Street

St. Helens

ON THE 28th DAY OF February 19 91

THE FOLLOWING RESCLUTION(S) * WAS/WERE DULY PASSED:-

Paragraph 35 of the Articles of Association of the Company shall read

"The number of Directors shall be not less tha
' ) : n nine and not more than fifteen;
provided that if a Director holds the office of Managing Director or Chief

Ez;gutivs of the Company, the number of Directors shall not be more than
een,

U ord
SIGNED Z. ~ {Q’//W

* DIRECTOR/SECRETARY OF COMPANY

DATE /(- 3 7
*Delete as appropriate EQM;?ZH;S’;(;;SE

DEB 15




THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE

Memorandum of Asscciation
of
Qualitec (St. Helens) Limited

Incorporated on 1l8th December 1989

1. The name of the company (hereinafter called "the Company") is
"Qualitee (St. Helens) Limited".

2.  The registered office of the Company will be situate in England and Wales,

3. (1) The Company is established to promote and provide wvocational education
and training and retraining of the public, to improve the skills of
the workforce and to promote the development of Induscry, commerce and
enterprise of all forms for the benefit of the community in and around
St. Helens and in furtherance of these objects and for these purposes
(but without prejudice to the generality of the foregoing) to:-

(a) examine the local labour market and assess key skill needs,
- prospects for increasing local employment and the adequacy of
existing training opportunities:

: (b) devise, implement and monitor local training, education and work
experience programmes for young people, unemployed people and
adults requiring new knowledge, skills and technical training;

(¢) develop, secure and provide training, advisory, consultative
and other support services and advice to and for local
businesses;

(d) promote the development of existing businesses and the
establishment of new businesses.

And it is hereby declared that the objects of the Company as specified
above shall be separate and distinct objects of the Company and shall
not be in any way limited by reference to any other paragraph of this
Clause or the oxder in which the same occur or the name of the
Company.

(2) In the furtherance of the said objects but mot further or otherwise
the Company shall have the following powers:-

Commeton HOUSH | to purchase, lease, hire, or otherwise acquire, and also
= 2MAR 1991 (subject to such consents (if any) as may for the time being be

t A, imposed or required by law) sell, mortgage, lease, grant
Mo 11} licences, easements and other rights over, exchange ox otherwise

deal with or dispose of any real or personal property (including
any estate or interest therein) for the purposes of the Company;
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(e)

(£)

(g)
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to rent, build, comstruct, endow, furnish, equip, execute, carry
out, improve, work, alter, administer, maintain, manage, insure
or control buildings and premises for industrial and commercial
use and to contribute to or assist in any of the aforesaid
activities with a view to the promotion or carrying out of the
objects of the Company;

to borrow and raise money upon banking account or otherwise and
to secure or discharge any debt or obligation of or binding upon
the Company by the issue of or upon bonds, debentures, bills of
exchange, promissory notes, mortgages, charges or such other
obligations or securities as the Company may think fit subject
nevertheless to such conditions (if any) and such consents {if
any) as may for the time being be imposed or required by law;

to acquire (whether beneficially or as trustee) by gift, devise,
bequest, purchase, lease, hire or otherwise any real or personal
property in the United Kingdom (including any estate or interest
therein and any rights or privileges necessary or desirable for
any of the purposes of the Company) and whether or not any of
the same shall be subject to any liability and to retain any
property so acquired or acquired otherwise in the state in which
it may be at the time of such acquisition or (subject to such
consents (1f any) as may for the time being be imposed or
required by law) to sell, lease, call in, convert into money,
dispose of of or otherwise deal with all or any part of the same
in such manner as shall further the objects of the Company;

either with or without security, to give financial assistance by
way of loans, donations or subseriptions or otherwise to any
individual, firm or company for the purpose of furthering the
objects of the Company;

to compile, print, publish or otherwise disseminate or procure
the compilation, printing, publication or other dissemination
gratuitously or otherwise of any reports, journals, periodicals,
books, newspapers, pamphlets, leaflets or other forms of
literature or documents and to broadcast, televise or to make
and issue or otherwise show f£ilms and video tapes or to procure
the broadcasting, televising or the making, iseuing and showing
of films and video tapes in furtherance of the objects of the
Company;

to establish, undertake and execute any trusts which may
lawfully be undertaken by the Company and are directly ancillary
to its objects;

to establish, finance and manage in the United Kingdom any body,
association or organisation (whether incouvporated or
unincorporated) to carry out the objects herein set out;

to take all such steps as shall from time to time be necessary
for the purpose of promoting the objects of the Company and for
procuring contributions by way of donations, subscriptions,
devises, bequests and in any other manner from time to time
permitted by law;
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generally to obtain, collect and receive money and raise funds
and to Invite and receive contributions from any persons or
organisations (whether incorporated or unincorporated and
ineluding Government departments and Local Authorities) by way
of subseription donation (including deeds of covenant) and
othetrwise;

to establish, promote or encourage the formation of or to
affiliate, amalgamate, support, combine oy co-operate and
exchange information with any other firm or company, and to
liaise, communicate, co-operate or co-ordinate with any public
body, local ox governmental authority, professional body,
company, committee or other oxganisation in all or in any parts
of the world in furtherance of the objects of the Company;

to subgcribe, underwrite, purchase, or otherwise acquire, and
to hold, dispose of, and deal with any shares or other
securities or investments of any nature whatsoever, and any
options or rights in respect thereof or interest therein;

subject to such conditions (1f any) and such consents (if any)
as may for the time being be imposed or required by law to
transfer any property whether real or personal to any
individual, firm or company whether for some specific object or
purpose or for a general object or purpose;

generally to aid and to receive aid from any individual, firm or
company {n furtherance of the objects or any of the objects of
the Company;

to guarantee or give indemnities or provide security (whether by
personal covenant or by mortgage or charge upon all or any part
of the undertaking, property and assets (present and future) of
the Company) for any borrowing by or the performance of the
contracts or obligations of any dindividual, firm or company;

to employ, hire or otherwise obtain and to pay reasonable and
proper remuneration to the officers, employces and professional
advisers of the Company and any other person or persons for the
objects of the Company or any of them;

to make all reasonable and necessary provision for the payment
of pensicns and superannuation to or on behalf of employees and
their widows and other dependants;

to draw, make, accept, endorse, discount, negotiate, execute
and isgsue, and to buy, sell and deral with bills of exchange,
promissory notes, warrants, debet tures and other negotiable
or tramsferable instruments or securities and to operat¢ bank
accounts; :

to invest the monies of the Company not immediately required for
its purposes in or upon any investments, securities or property
as may be thought f£it, subject nevertheless to such conditiouns
(1f any) and such consents (if any) as may for the time being be
imposed or required by law;

to do all such other things as may be considered to be
incidental or conducive to any of the above objects,
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The Income and profits of the Company, however derived, shall be applied
solely towards the promotlon of the objects of the Company as set forth
in this Memorandum of Association and no portion of this shall be paid ox
transferred directly or indirectly by way of dividend, bonus or other
digtribution to the members of the Company.

The liability of the members is limited.

Every member of the Company undertakes to contribute to the assets of the
Company in the event of the same being wound up while he is a member, or
within one year after he ceases to be a member for a payment of the debts
and liabilties of the Company contracted hefore he ceases to be a member,
and of the costs, charges, and expenses of winding-up the same, and for
the adjustment of the right of the contributories among themselves, such
amount as may be required, not exceeding {1,

If upon the winding-up or dissolution of the Company there remains, after
the satisfactlion of all its debts and liabilities, any property whatsoever,
the same shall not be paid to or distributed among the members of the
Company but shall be given or transferred to some other association, body
oY bodies (whether corporate or not) or trust having objects similar teo the
objects of the Company, and which shall prohibit the distribution of its or
their income and property ameng its or their members to &m extent at least
as great as ig imposed on the Company under or by virtue of Clause 4
hereof, such association, body or bodies (whether corporate or not) oxr
trust to be determined by the Secretary of State at or befoxe the time of
winding-up or dissolution of the Company.
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WE, the several persons whose names and addresses are subscribed, are desirous
of belng formed into a Company, in pursuance of this Memorandum of Assoclation,

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

1. Instant Companies Limited,
2 Baches Street,
London,
N1 6UB

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

DATED this 7th day of December 1989.
WITNESS to the above signatures:-

Terry Jayne,

2 Baches Street,
London.

N1 6UB
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THE COMPANIES AGT 1985

COMPANY LIMITED BY GUARANTEE

Articles of Association o
of

Qualitec (St. Helens) Limited "

PRELIMINARY

1. The regulations in Table C in The Companies (Tables A to F) Regulations
1985 shall not apply to the Company,

INTERPRETATION
2. In these Articles:-
"the Act" means the Companies Act 1985,

“the Acts” means the Act and every other Act for the time being in force
concerning companies and affecting the Company.

"the Company” means the above named company.

“the Seal’ means the Common Seal of the Company.

“the Secretary" means any person appointd to perform the duties of the
secretary of the Company.

~the Directoyrs" means the Board of Directors of the Company.

"Director” means a member of the Board of Directors of the Company or a

e -t et e e

director as referred to in the Act,
“the Office” means the registered office of the Company.
the Auditors” means the Auditors for the time being of the Company.

"thege presents” means these Articles of Association and the regulations of
the Company from time to time in force.

Ezpressions referring to writing shall, unless the contrary intention
appears, be construed as including references to printing, lithography,
photography and other modes of representing or reproducing words in a
visible form.

Tl e et
il bl

Ll




e am e a N TR N

4,

. 7 -

Words importing the singular number only shall include the plural number
and vice wversa,

Words importing the masculine gender shall include the feminine gender.

References to any statute shall be construed as relating to any statutory
medification or re-enactment thereof for the time being in forca.

Subject as aforesaid, any words or expressions defined in the Acts shall
(if not incousistent with the subject or context) bear the same meanings
in these presents,

MEMBERS AFND MEMBERSHIP

The Company is established foxr the purposes expressed in the Memorandum of
Association. There is no upper limit on the number of members. Only
individuals may be members,

The subscribers to the Memorandum of Association and such individuals as
the Directors shall admit to membership shall be members of the Company.
The rights of a member shall not be transferable and shall cease on death,

(A) Every membexr of the Company othexr than the subscribers to the
HMemorandum of Association of the Company shall either sign a written
application or consent to become a member or sign the Registoer of
Members on becoming a member.

(B) 1t shall be lawful for any person being a mecmber of the Company to
guarantee any larger sum than f1 by executing a bond or subscription
contract with the Company to that effeect,

The Secretary shall kea2p an accurate Register of Hembers of the Company.

Any member may withdraw from the Company by giving three months’ notice in
writing to th: Secretary of his intention so to do but any person ceasing
by any mcans to be a member shall remain liable for and shall pay to the
Company all monfes due from him to the Company at the time of his ceasing
to be a member or for whici he may become lfable under the provisions of
the Memorandum of Association,

The sole right of admission to membership shall be vested in the Directors
who may without showing cause refuse to admit any person as a member of the
Company but nothing herein contained shall entitle the Directoxs to
discriminate in any way between applicants by reason of race, colour, creed
or sex.

The Directors may also without showing cause by a resolution passed by a
majority consisting of not less than two thirds of the birectors present ac
a Meeting of the Directors of and at which the member in question has been
given reasonable notice and a reasonable opportunity of being heard in his
own defence convened solely or inter alia for the purpose of considering
such resolution refuse to continue any person as a member of the Company
and if such resolution shall be so passed then such person shall cease to
be a member and his name shall be removed from the Register of Members;
provided that he shall remain liable for and shall pay to the Company all
monies due from him to the Company at the time of his ceasing to be a
member or for which he may become 1liable under the provisions of the
Memorandum of Aessociation.
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GENERAL MEETINGS

The Company shall in each year hold a General Meeting as its Annual General
Meeting in addition to any other meetings in that year, and shall specify
the meeting as such in the notices calling it; and not more than fifteen
months shall elapse between the date of one Annual General Meeting of the
Company and that of the next, Provided that so long as the Company holds
its first Annual General Meeeting within eighteen months after its
incorporation, it need not hold it in the year of its incorporation or in
the following year. The Annual General Meeting shall be held at such time
and place as the Directors shall appoint.

All General Meetings other "han Annual General Meetings shall be called
Extraoxrdinary General Meet..zs.

The Directors may, whenever they think fit, convene an Extraordinary
General Meeting, and Extraordinary General Meetings shall also be convened
on requisition in accoxdance with the Acts., If at any time there are not
within the United Kingdom sufficient Directors capable of acting to form a
quorum, any Director or any two members of the Company may convene an
Extraordinary General Mecting in the same manner as nearly as possible as
that in which meetings may be convened by the Directors.

NOTICEZ OF GENMERAL MEETINGS

An Annual General Meeting and a meeting called for the passing of a Special
Resolution shall be called by twenty-one days’ notice in writing at the
least, and a meeting of the Company other than an Annual Generasl Meeting
or a meeting for the passing of a Special Resolution shall be called by
fourteen days’ notice im writing at the least., The notice shall be
exclusive of the day on which Lt i5 served or deemed to be served and of
the day for which it is given, und shall speccify the place, the day and the
hour of meeting and, in case of special business, the general nature of
that business, and ghall be given in manner hereinafter mentioned or in
such other manner, If any, as may be prescribad by the Company in General
Meeting, to such persons as are, under the Articles of the Company entitled
to receive such notices from the Company,

Provided that a meeting of the Company shall, notwithstanding that it is
called by shorter notice than that speciffed in this Article be deemed to
have been duly called if it is so agreed:-

(4) in the case of a mceting called as the Annual General Meeting by all
the members entitled to attend and vote therat;

(B) in the case of any other meeting, by a majority in number of the
members having a right to attend and vote at the meeting, baing a
majority togethex representing not less than ninety-five per cent of
the total voting rights at that meeting of all the members.

The accidental omission to give notice of a meeting to, or the non-receipt
of notice of a meeting by, any person entitled to receive nocice shall not
invalidate the proceedings at that meeting.
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PROCEEDINGS AT GENERAL MEETINGS

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 the consideration of the Accounts, Balance
Sheets, and the Report of the Directors and Auditors, the Election of
Directors in the place of those retiring and the appointment of, and the
fixing of the remuneration of, the Auditors,

No business shall be transacted at any General Meeting unle¢s a quorum of
members is present at the time when the meeting proceeds to business; save
as herein otherwise provided 4 members or one-tenth of the membership of
the Company if yreater present in person or by proxy shall be a quorum,

If within half-an-hour from the time appointed for the meeting a quorum is
not present, the meeting, if convened on the requisition of members, shall
be dissolved; in any other case it shall stand adjourned to the same day in
the next week, at 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 meeting a quorum is not present within half-an-hour from the time
appointed for the meeting the members present shall be a quorum,

The Chairman, if any, of the Directors or in his absence the Vice-Chalrman
shall preside as Chairman at every General Meeting of the Company, or if
there is no such Chalrman or Vice-Chairman or if he shall not be present
within fifteen minutes after the time appointed for holding the meeting or
is unwilling to act, the Directors present shall elect one of their number
to be Chairman of the meeting.

If at any meeting no Director is willing to act as Chairman or if no
Director is present within fifteen minutes after the time appointed for the
holding of the meeting, the members present shall choose one of their
number to be Chairman of the meeting,

The Chairman may, with the consent of any meeting at which a quorum is
present (and shall if so directed by the meeting) adfourn the meeting from
time to time and from place to place, but no business shall be transacted
at any adjourned meeting other than the business left unfinished at the
meeting from which the adjournment took place. When a meeting is adjourned
for thirty days or more, notice of the adjourned meeting shall be given as
in the case of an original meeting. Save as aforecaid ic shall not be
necegsary to give any notice of an adjourmment or of the business to be
transacted at an adjourned meeting.

At any General Meeting a resolution put to the vote of the meeting shall be
decided on a show of hands unless a poll is (before or on the declaration
of the result of the show of hands) demanded:-

(A) by the Chairman; or

(B) by at least three members present in person or by proxy; or

(C) by any member or members present in person or by proxy and
representing not less than one-tenth of the total voting rights of all
the members having the right to vote at the meeting.
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Unless a poll be so demanded, a declaration by the Chairman that a
resolution has on a show of hands been carried or ¢arried unanimously, or
by a particular majority, or lost and an entry to that effect in the book
containing the Minutes of Proceedings of the Company shall be conclusive
evidence of the fact without proof of the number of proportiocn of the votes
recorded in favour of or against such resolution, The demand for a poll
may be withdrawn.

Except as provided in Arvticle 24, 1f a poll is duly demanded it shall be
taken in such manner as the Chairman directs, and the result of the poll
shall be deemed to be the resolution of the meeting at which the poll was
demanded,

In the case of an equality of votes, whether on a show of hands or on a
poll, the Chaiuviran of the meeting at which the show of hands takes place or
at which the poll is demanded, shall be entitled to a second or casting
vote,

A poll demanded on the election of a Chairman, or on a question of
adjournment, shall be taken forcthwith. A poll demanded on any othex
question shall be taken at such time as the Chalrman of the mesting
directs, and any business other than that upon which a poll has been
demanded may be proceeded with pending the taking of the poll,

Subject to the provisions of the Act a resolution in writing signed by

all the members for the time being entitled to receive nuiice of and to
attend and vote at General Meetings shall be as valid and effective as if
the same had been passed at a General Meeting of the Company duly convened
and held.

Any matter or thing which may under these presents be dealt with by
Ordinary Resolution and is not required by law to be dealt with in

general meeting may, if the Directors so resolve, be determined by a postal
ballot to be conducted in such manner as the Directors may think fit and
any resolution declared by the Directors to have been carried by a majority
of the members voting on such ballot shall have effect in all respects as
if it were an Ordinary Resolution duly passed at a meeting of the Company
duly convened and held.

YVOTES OF MEMBERS

On a show of hands, every member present in person shall have one vote. On
a poll, every member present in person or by proxy shall have one vote.

No objection shall be raised to the qualification of any voter except at
the meeting or adjourned meeting at which the vote objected to is tendered,
and every vote not disallowed shall be valid, Any objection mada in due
time shall be referred to the Chairman whose decision shall be final and
ermclusive,

The instrument appointing a proxy shall be in writing under the hands of
the appointor or of his attormey duly authorised in writing. A proxy need
not be a member of the Company.

The instrument appeinting a proxy and the power of attorney or other
authority, if any, under whirh it is signed or a notarially certified copy
of that power of authority shall be deposited at the Office of the Company
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or at such other place within the United Kingdom as {s specified for that
purpose in the notice convening the meeting, not less than 48 hours before
the time for holding the meeting or adjourned meeting at which the person
named in the Instrument proposes to vote, or, in the case of a poll, not
less than 24 hours before the time appointed for the taking of the poll,
and in default the instrument of proxy shall not be treated as valid.

An instrument appointing a proxy shall be in such form as the Directors may
from time to time specify.

The instrument appointing a proxy shall be deemed to confer authority to
demand or join in demanding a poll,

A vote given in accordance with the texms of an instrument of proxy shall
be valid notwithstanding the previous death or insanity of the principal or
revocation of the proxy or of the authority under which the proxy was
executed, provided that no intimation in writing of such death, insanity or
revocation as aforesaid shall have been received by the Company at the
Office before the commencement of the meeting or adjourned meeting at which
the proxy is used,

THE OFFICE OF CHIEF EXECUTIVE OF THE COMPANY

The Directors may from time to time appoint a Chief Executive of the
Company for such period and on such terms as it thinks £it and may pay the
Chief Executive such reasonable remuneration as the Directors shall think
fit and make such reasonable provision for and grant such pension to the
Chief Executive after this retirement as the Directors shall also think
fit. The Directors shall also have power to provide for the powers, xights
and duties of the Chief Executive. The Chief Executive (save as provided
below) shall be entitled to receive notice of and to attend and speak at
General Meetings and at meetings of the Directors, but he shall not by
virtue only of having been admitced to the office of Chief Executive be a
member or Director of the Company.

DIRECTORS

The number of Directors shall be not less than nine and not more than
fifteen; provided chat if a Director holds the office of Managing Director
or Chief Executive of the Company the number of Directors shall not be more
than sixteen,

The Directors shall be able to claim all reasonable travelling, hotel and
other expenses properly incurred by them in attending and returning from
meetings of the Directors or any committee or sub-committee of the
Directors or Gemeral Meetings of the Company or in commection with the
business of the Company,

NHo person other than a member may be appointed a Director. Directors may
not appoint alternate directors.

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow money,
and to mortgage oxr charge its undertakings and property, or any part
thereof, and to issue debentures, debenture stock and other securities,
whether outright or as security for any debt, liability or obligation of
the Company or of any third party.
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POWERS AND DUTIES OF DIRECTORS

The business of the Company shall be managed by the Directors, who may pay
all expenses incurred in promoting and reglstering the Company, and may
exercise all such powers of the Company as are not, by the Acts or by these
Articles, required to be exercised by the Company in General Meeting,
subject nevertheless to the provisions of the Acts or these Articles and to
such regulations, being not inconsistent with the aforesaid provisions, as
may be prescribed by the Company in General Meeting; but no regulation made
by the Company in General Meeting shall invalidate any prior act of the
Directors which would have been valid if that regulation had not been

made,

DISQUALIFICATION OF DIRECTORS
The office of Director shall be vacated if the Director:-

(A) without the consent of the Company in General Meeting holds any other
office or profit under the Company; or

(B) becomes bankrupt or makes any arrangement ox composition with hig
creditors generally; or

(C} becomes prohibited from being a Director by reason of any order made
under the Acts: or

(D} becomes of unsound mind; or

(E) ceases to be a member or employee of the Company; or

(F) resigns his office by notice in writing to the Company; or

(G} ceases to be a Director by virtue of any provigion of the Acts; or

(B} shall for more than six consecutive months have been absent without
permission of the Directors from meetings of Directors held during
that perfod and the Directors resolve that his office be vacated,

APPOINTHMENT AND RETIREMENT OF DIRECTORS

At the first Annual General Meeting of the Company, all the Directors shall
retire from office and at the Annual General Heeting in every subsequent
year one-third of the total number of Directors for the time being, or, if
their number is not a multiple of three, then the number nearest one-third
shall be subject to retirement by rotation. The Directors to retire by
rotation in each year shall be those who have been longest in office since
their last appointment or reappointment (but excluding for these purposes
any Director appointed pursuant to Article 44) but as betwen persons who
became Directors on the same day those to retire shall (unless they
otherwise agree among themselves) be determined by lot. A retiring
Director shall be eligible for re-election.

The Company at the meeting at which the Directors retire in manner
aforesaid may fill the offices vacated by electing any persons thereto, and
in default, such retiring Directors shall, if offering themselves for re-
election, be deemed to have been re-elected, unless at such meeting itc is
expressly resolved not to f£111 such vacated office or unless a resolution
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for the re-election of such Director shall have been put to the meeting and
lost,

No person other than a Director retiring at the meeting shall unless
recommended by the Directors be eligible for election to the office of
Director at auy General Meeting unless, not less than fourteen nor mote
than twenty-one days before the date appointed for the meeting there shall
have been left at the Office of the Company, notice in writing, signed by a
member duly qualified to attend and vote at the meeting for which such
notice is given, of his intention to propose such person for election, and
also notice in writing signed by that person to be proposed of his
willingness to be elected.

The Directors shall have power, at any time and from time to time, to
appolnt any person to be a Director either to fill a casual VAacancy or as
an addition to the existing Directors, but so that the total number of
Directors shall not at any time exceed the number fixed in accordance with
these presents.

Any Director appointed to fill a casual vacancy or as an addition to the
existing Directors shall hold office only until the next following Anrual
General Meeting and shall be eligible for re-election at such Meeting.

The Company may in accordance with and subject to the provisions of the
Acts by Ordinary Resolution of which special notice has been given remove
any Director before the expiration of his period of office (notwithstanding
anything in these presents or in any agreement between the Company and such
Director) and appoint amother person in place of a Director so removed from
office.

DIRECTORS’ INTERESTS

Subject to the provisions of the Act, and provided that he has disclosed to
the Directors the nature and exztent of any material interest of his, a
Director notwithstanding his office:-

(A) may be a party to, or otherwise interested in, any transaction or
arrangement with the Company or in which the Company is otherwise
interested;

(B) may be a Director or other office of, or employed by, or a party to
any transaction or arrangement with, or otherwise in, any body
corporate promoted by the Company or in which the Company is otherwise
interested; and

(C) shall not, by reason of his offfce, be accountable to the Company for
any benefit which he derives from any such office or employment or
from any such transaction or arrangement or from any interest in any
such body corporate and no such transaction or arrangement shall be
liable to be avoided on the ground of any such interest or benefit.

For the purposes of Article 47:-

(A) a general notice given to the Directors that a Director is to be
tegarded as having an interest of the nature and extent specified in
the notice in any transacc.on or arrangement in which a specified
person or class of persons is interested shall be deemed to be a
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disclosure that the Director has an interest in any such transaction
of the nature and extent so specified; and

(B) an interest of which a Director has no knowledge and of which it is
unressonable to expect him to have knowledge shall not be treated as
an interest of his.

PROCEEDINGS OF DIRECTORS

The Directors shall meet together for the despatch of business at least
once every three months but may otherwise meet, adjourn and regulate

their meetings as they think fit. Questions arising at any meeting shall
be decided by a majority of votes. In the case of an equality of votes the
Chairman shall have a second or casting vote. A Director may, and the
Secretary on the requisition of a Director shall, at any time summon a
meeting of the Directors,

Save as herein otherwise provided the quorum necessary for the transaction
of the business of the Directors shall be such number as equals one third
of the cotal number of Directors from time to time,

The continuing Directors may act notwithstanding any vacancy in their body,
but, if and so long as their number is reduced below the number fixed by ox
pursuant to these presents as the necessary quorum of Directors, the
continuing Directors or Director may act for the purpose of increasing the
number of Directors to that number, or of summoning a General Meeting of
the Company, but for no other purpose.

The Directors may elec. a Chairman of their meetings and determine the
period for which he is to hold office; but, if no such Chairman is elected,
or if at any meeting the Chairman is not present within five minutes after
the time appointed for holding the same, the Directors present may choose
one of thefr number to be Chairman of the meeting,

The Directors may delegate any of their powers to any committee consisting
of one or more Directors. They may also delegate to a Managing Director
of the Company such of their powers as they consider desirable to be
exercised by him. Any such delegation may be made subject to any
conditions the Directors may impose, and either collaterally with or to the
exclusion of their own powers and any such delegation may be revoked or
altered. Subject to any such conditions, the proceedings of a committee
with two or more members shall be governed by the articles regulating the
proceedings of Directors so far as they are capable of applying. All acts
and proceedings of each such sub-committee should be reported back to the
Directors as soon as possible.

The meetings and proceedings of any such committee or sub-committee as is
referred to in the preceding Article shall be governed by the provisions of
these presents regulating the meetings and proceedings of the Directors so
far as the same are applicable and are not superseded by any regulations
made by the Directors,

The Directors shall cause minutes to be made in books provided for the
purpose: -

(A) of all appointments of officers mede by the Directors;
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(B) of the names of the Directors present at each meeting of the Directors
and of any committee or sub-committee of the Directors;

(C) of all resolutions and proceedings at all meetings of the Company and
of the Directors, and of committees and sub-committees of the
Directors.

All acts bona fide done by any meeting of the Directors or of a committee
or sub-committee of the Directors, or by any person acting as a Director or
as a member of a committee or sub-committee, shall notwithstanding that it
be afterwards discovered that there was some defect in the appointment of
any such Directors or person acting as aforesaid, or that they or any of
them were disqualified, be as valid as if every such person had been duly
appointed and was qualified te be a Director or member of a committee or
sub-committee.

A resolution in writing, signed by all the Directors shall be as valid and
effectual as if 1t had been passed at a meeting of the Directors duly
convened and held and may consist of several documents in the like form
2ach signed by one or more Directors.

Save as otherwise provided by these presents, a Director shall not vote,
and 1f he does so vote his vote shall not be counted, at a meeting of
Directors or of a committee of Directors on any resolution concerning a
matter in which he has, directly or indirectly, an interest or duty which
is material and which conflicts or may conflict with the interests of the
Company unless his interest or duty arises only because the case falls
within one or more of the following paragraphs:-

(A) the resolution relates to the giving to him of a puarantee, security,
or indemnity in respect of money lent to or an obligation incurred by
him for the benefit of, the Company ox any of its subsidiaries;

(B) the resolution relates to the giving to a third party of a guarantee,
security or indemnity in respect of an obligation of the Company or
any of its subsidiaries for which the Director has assumed
responsibility in whole or part and whether alone ox Jointly with
cthers under a guarantee or indemnity or by the glving of security;

(C)} the resolutfon relates in any way to a retirement benefits scheme
which has been approved, or is conditional upon approval, by the Board
of Inland Revenue for taxation purposes.

For the purposes of this Article, an interest of a persen who is, for any
purpose of the Act (excluding any statutory modification thereof not in
force when this regulation becomes binding on the Company), connected with
a Director shall be treated as an interest of the Director.

A Director shall not be counted in the quorum present at a meeting in
relation to a resolutfon on which he is not entitled to vote,

The Company may by ordinary resolution suspend or relax to any extent,
either generaily or in respect of any particular matter, any provision of
these presents prohibiting a Direetor from voting at a meeting of Directors
or of a cormittee of Directors.
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Where proposals are under consideration concerning the appointment of two
or more Directors to offices or employments with the Company or any body
corporate in which the Company is interesed, the proposals may be divided
and considered in relatlon to each Director separately and (provided he is
not for another reasen precluded from voting) each of the Directors
concerned shall be entitled to vote and be counted in the quorum in respect
of each resolution except that concerning his own appointment.

If a question arises at a meeting of Directors or of a committee of
Directors as to the right of a Director to vote, the question may, before
the conclusion of the meeting, be referred to the chairman of the meeting
and his ruling in relation ta any Director other than himself shall be
final and conclusive,

SECRETARY

Subject to the provisions of the Acts the Secretary shall be appointad by
the Directors for such time, at such reasonable and proper remuneration and
upon such conditions consistent with Clause 4 of the Memorandum of
Assoclation of the Company as they may think fit, and any Seecretary so
appointed may be removed by them. The Secretary shall be an individual and
not a body corporate. The Directors may from time to time by resolution
appoint an agsistantor deputy Secretary, who shall be an individual and not
a body corporate, and any person so appointed may act in place of the
Secretary if there be no Secretary or no Secretary capable of acting.

A provision of the Acts or these presents requiring or authorising a thing
to be done by or to a Director and the Secretary shall not be satisfied by
its being done by or to the same person acting both as Director and as, or
in place of, the Secretary.

THE SEAL

The Directors shall provide for the safe custody of the Seal, which shall
be used only by the authorlty of the Directors or of a committee or sub-
committee of the Directors authorised by the Directors in that behalf, and
every jnstrument to which the Seal shall be affixed shall be signed by a
Director and shall be countersigned by che Secretary or by a second
Director or by some other pexson appointed by the Directors for the
purpose.

ACCOUNTS

The Pirectors shall cause proper accounting records to be kept in
accordance with the Acts.

The accounting records shall be kept at the Office or subject to the
provisions of the Acts at such other place or places as the Directors shall
think fit, and shall always be open to the inspection of the Directors.

The Directors shall from time to time determine whether and to what extent
and at what times and places and under what conditions or regulations the
accounts and books of the Company or any of them shall be open to the
inspection of members not being Directors and no member (not being a
Director) shall have any right of inspecting any account or book or
document of the Company except as conferred by statute or authorised by the
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Directors or by the Company in General Meeting or ordered by a court of
competent jurisdiction,

A proper income and expenditure acount shall be made up in respect of each
financial year of the Company in accordance with the Acts together with a
proper balance sheet made up as at the date to which the sald account is
made up. The said account and the said balance sheet shall be accompanied
by proper reports of the Directors and of the Auditors and by any other
documents required by law to be annexed ar attached thereto ("the
Accounts"), The Accounts shall from time to time be laid before the
Company in General Meeting in accordance with the Acts and shall not less
than twenty-one clear days before the date of the meeting be sent to the
Auditors and to all other persons entitled to receive notices of General
Meetings in the manner in which notices are hereinafter directed to be
served,

NOTICES

A notice may be given by the Company to any member either personally or by
sending it by post to his registered address. Where a notice is sent by
post, service of the notice shall be deemed to be effected by properly
addressing, prepaying and posting a lecter containing the notice, and to
have been effected at the expiration of 48 hours after the letter
containing the same 1s posted.

Notice of every Cemeral Meeting shall be given in any manner hereinbefore
authorised to every member and to the Auditors for the time being of the
Company.

If a member has no registered address fox the giving of notice to him, he
shall not be entitled to rcceive any notice from the Company.

IRDEMNITY

Subject to the provisfons of and so far as may be permitted by law, every
Director, Auditox, Secretary or other officer of the Company shall be
entitled to be indemnified by the Company against all costs, charges,
losses, expenses and liabilities incurred by him in the execution and
discharge of his duties or in relation thereto including any liability
incurred by him in defending any proccedings, civil or criminal, which
relate to anything done or omitted or alleged to have been done or omitted
by him as an officer cr employee of the Company and in which Judgement

is given in his favour (or the proceedings are otherwise disposed of
without any finding or admission of any material breach of duty on his
part) or in which he is acquitted oxr in conmection with any application
under any statute for relief from liability in respect of any such act or
cmission in which relief is granted to him by the Court,

WINDING-UP

The provisions of Clause 7 of the Memorandum of Association relating to the
winding-up or dissolution of the Company shall have effect and be observed
as if the same were repeated in these presents,
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUSCRIBERS

1. Instant Companies Limited,
2 Baches Street,
London,
N1 6UB

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

DATED this 7th day of December 1989,
WITNESS to the above signatures:-

Terry Jayne,

2 Baches Street,
London,.

N1 6UB
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