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Name of company o

+ LAW 536 LIMITED

! CHARLOTTE A. FISHER, as representative of HUNTSMOOR NOMINEES LIMITED
of 180 FLEET STREET

LONDON

EC4A ZNT

t delate as Wdo solemnly and sincerely declare that | am a [Soliciax rrgageddxha tancationoithroapanyt

appropriate

[person named as director or secretary of the company in the statement delivered to the registrar
under section 10(2)] tand that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incldental to it have been complied with.

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at ___180 FLEET STREET Declarant to sign below
LONDON

EC4A 2NT

the / 4 ~ day of @L__.
One thousand nine hundred and LM@&M@L@ ‘V«O }v\
O ARy A lquALr
vetors me _SAAMYADL UV~ HUNTSMGOR NOMINEES LIVITED

A Commissioner for Qaths or Notary Public or Justice of
the Peace or Sollcitor having the powers conferred on a
Commissioner for Qaths,

Prasentor's name address and

. For official Use
reference (if any):

TAYLOR JOYNSON GARRETT New Companles Section e M
180 FLEET STREET ﬁmmww )
= {EOMPANILS ‘
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Registered office of the company on
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Number of continuation sheets attached
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diract any enguiries about the
information shown in this form?

M 5

W,

Statement of first directors and
secretary and intended situation
of registeredoffice
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LAW 536 LIMITED

180 FLEET STREET I

RO
f
Post town __ LONDON i
County/Region I
Postcode  EC4A 2NT i

X

Name

Bﬂ 180 FLEET STREET i

TAYLOR JOYNSON GARRETT I

Post town  LONDON 1

County/Region i
Postcode _ EC4A 2NT |

CHARLOTTE FISHER, TAYLOR JOYNSON GARRETT

180 FLEET STREET

LONDON

Postcode _ ECAA ZNT

Telephone 071 430 1122 Extension 2374




Company Secretary

Name . " style/Title cs I
Forenamas ”
Surname HBUNTSMOOR NOMINEES LIMITED “

*Honours etc {

Previous forenames l|

Previous surname |

Address ap| 180 FLEET STREET [

Usual residential address must be giver. |
In the case of a corporation, give the

registered or principal office address, Post town  LONDON “
County/Reglon I
Postcode EC44 2NT || oauntey  ENGLAND !

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

ARS
Consent sighature Signed  FOR A%%aam ", Fﬁ}“ Date 4. 2 .93

IE ol aY W Talal ALLVR

HONTSMOBRNOMINEES COVITTED

Directors

Piease fist directors In dlphabetical order. ‘
Name *Style/Title ;;I i
Forenames i
| Surname HUNTSMOOR LIMITED I
*Honours etc |
| Previous forenames i
: Previpus surname |
| Address ap| 180 FLEET STREET I

Usualresidential address must be given, I
In the case of a corporation, give the

registered or principal office address. Post town LONDON i
County/Region }
Postcode EC4A ZNT | Gountry ENGLAND l
Date of birth DO | [ i I Natlonality |(NA |
Business occupation oc| LIMITED COMPANY |
Other directorships op| NONE

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

Page 2 Consent signature Signed FOIQA M?ON Beﬂ}gop Date (4.7 .43
HUNTSMOOR LTD




« Edirectors (continued)

PO

Name R ) *Style/Title
Forenames
Surname
*Honours ete
Previous forenames
Previous surname
Address
Usualresidentialaddress must be given.

In the case of a carporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Dalete if the form
Is slgned by the
subscribers,

Delete if the form
Is signed by an
agent on behall of
all the subseribers,

All the subscribers
must sign either
personally or by a
person of perons
authorlsed to sign
for them.

Page 3

ch I

i

HUNTSMOOR NOMINEES LIMITED I

|

|

|

AD 180 FLEET STREET |

|

Post town _ LONDON f

County/Region I

Postcode  EC4A 2ZNT I Country ENGLAND |

DO| 1 | | l Nationality [NA |

Ooc¢| LIMITED COMPANY |
oD NONE

1 consent to act as director of the company named ¢h page 1

HAL
Signed HUNTSM Fl NOM[N LIMlTED Date {9. 2 .93
Signature of agent on behalf of all subscribers Date (A. 2 .43
Signed Date
Slgned Date
Signed Date
Slgned Date
Signed Date
Signed Date
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THE COMPANIES ACTS 1985 TO_1989

COMPANY LIMITED BY EHARES

MEMORANDUM OF ASSOQIATION
of

LAW 536 LIMITED

The name of the Company is LAW 536 LIMITED.

The registered office of the Company will be situate in
England.

The objects for which the Company is established are:

(1) To engage in any activity of whatsoever nature
in which a person may lawfully engage whether
with a view to profit or otherwise howsoever
including (without prejudlce to the generality
of the foregoxng) carrying on either on the
company’s own account or otherwise all or any of
the businesses of general merchants and traders,
manufacturers, retailers, wholesalers, buyers,
sellers, distributors, 1mporters and exporters,
and shippers of, and dealers in all products,
goods, wares, merchandxse and produce of every
description; part1c1pat1ng in, undertaklng,
performing and carrying on all kinds of
commercial, industrial, trading and financial
operations and enterprises; carrying on either
on the Company’s own account or otherwise all or
any of the businesses of manufacturers’ agents
and representatives, insurance brokers and
consultants, estate and advertising agents,
mortgage brokers, stock nrokers, financial
agents, advisers, managers and administrators,
hire purchase and general financiers, brokers
and agents, commission agents, dealers in and
lessors and developers of land and buildings,
marKeting and business consultants, advertising
agents and contractors, public relations
advisers and consultants, general storekeepers,
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warehousemen, discount traders, mail order
traders, railway, shipping and forwarding
agents, shippers, capitalists and financiers,
printers and publishers, caterers,
restaurateurs, haulaye and transport
contractors, garage proprietors, operators,
hirers and letters on hire of, and dealers in
motor and other vehicles, craft, plant,
machinery, tools and equipment of all kinds;
engaging in all kinds of artistic, cultural,
educational and scientific activities and the
promotion thereof; engaging in all kinds of
research and development and purchasing or
otherwise acquiring and taking over any
businesses or undertakings which may be deemed
expedient, or to become interested in, and
carrxying on or disposing of, remove or put an
end to the same or otherwise dealing with any
such businesses or undertakings as may be
thought desirable.

(2) To carry on in any part of the world any other
business or activity which may seem to the
directors of the Company capable of being
conveniently or advantageously carried on in
connection with any of the above businesses or
directly or indirectly to further or facilitate
the objects of the Company or to enhance the
value of or render more profitable any of the
Company’s property or assets.

(3) To purcnase, take on lease, or in erchange, hire
or otherwise acquire, hold and manage any lands
or buildings of freehold, leasehold or other
tenure or any estate or interest therein, and
any other property of any description, whether
real or personal, and any easements privileges
options or rights over through under the same or
in connection therewith, and to develop, deal
with and turn the same to account in all
respects as may seem expedient.

(4) To construct, erect, maintain, alter, replace,
or remove any bhuildings, works, offices,
erections, plant, machinery, tools or eguipment
as may seem desirable for any of the businesses
of or in the interests of the Company, and to
manufacture, buy, sell and generally deal in any
plant, tools, machinery, goods or things of any
description which may be conveniently or
advantageously dealt with in connection with any
of the Company’s objects.




(5)

(6)
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Either with or without the Company receiving any
consideration or advantage, direct or indirect,
therefrom, to transfer by way of gift or at an
undervalue or otherwise all or any part of the
assets or property of the Company to or enter
into any arrangement at an undervalue with any
person including without prejudice to the
generality of the foregoing any holding company
subsidiary company or fellow subsidiary company;
to waive or release, with or without
consideration any rights of, or any debts
liabilities or obligations owed to, the Company
from any company including without prejudice to
the generality of the foregoing any holding
company subsidiary company or fellow subsidiary
company.

Either with or without the Company receiving any
consideration or advantage, direct or indirect,
from giving any such guarantee, to guarantee by
personal covenant or by mortgaging or charging
all or any part of its undertaking, property and
assets present and future and uncalled capital
or by any combination of such methods or bv any
other means whatsocever the performance of the
obligations (whether legally binding or not) and
the payment of any moneys (including but not
limited to capital or principal, premiums,
dividends or interest, commissions, charges,
discount and any costs or expenses relating
thereto whether on an; stocks, shares or
securities or in any other manner whatsoever) by
any company, firm or person including but not
limited to any company which is for the time
being the Company’s holding company as defined
by Section 736 of the Companies Act, 1985 (or
any statutcry amendment or re-enactment thereof
from time to time) or a subsidiary of the
Company or of the Company’s holding company as
so defined or any company, firm or person who is
for the time being a member or otherwise has any
interest in the Company or is associated with
the Company in any business or venture or any
other person firm or company whatsoever and for
the purposes of this paragraph (6) any
references to the guaranteeing of any
obligations or payments shall be taken to
include the giving of any indemnities in respect
of any loss suffered by virtue of any failure to
perform such obligations or make such payments.



(7)

(8)

(9)

(10)
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To do research work and make experiments in
connection with any business of the Company, and
to apply for, purchase or otherwise acqguire,
protect, prolong, extend or renew and to hold in
any part of the world any patents, patent rights,
brevets d’/invention, trademarks, licences,
protections, concessions and intellectual property
rights of whatever nature which may appear likely
to be advantageous or useful to the Company, and
to use and manufacture under or grant licences or
privileges in respect of or sell or let the same
or any interest therein, and to expend money in
experimenting upon and testing and in improving or
seeking to improve any patents, inventions or
rights which the Company may acquire or propose to
acyuire; to register any patent for any invention
or any trademarks, designs or other industrial
property rights.

To adopt such means for making known any goods or
services provided by the Company and keeping the
same before the public as may be deemed expedient
and in particular to employ advertising and public
relations techniques of all kinds.

To acquire and undertake the whole or any part of
the share capital, business, goodwill and assets
of any company and as part of the consideration
for such acquisition to undertake all or any of
the liabilities of such company or to acquire an
interest in, amalgamate or enter into any
arrangement for sharing profits, or for co-
operation or for limiting competition, or for
mutual assistance, with any such company, and to
give or accept by way of consideration for any of
the acts or things aforesaid or property acquired,
any shares, monies, assets, rights, debentures,
debenture stock or other securities that may be
agreed, and to hold and retain or sell, mortgage
or otherwise deal with any shares, monies, assets,
rights, debentures, debenture stock or other
securities so received.

To establish or promote or concur in establishing
or promoting any company the establishment or
promotion of which shall be considered desirable
in the interests of the Company and to subscribe
for, underwrite, purchase or otherwise acquire and
hold the shares, stocks, debentures, debenture
stock or other securities and obligations of any
such company.




(11)

(12)

(13)

(14)

(15)

(16)

(17)
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To enter into partnerships or into any
arrangement for sharing profits, union of
interests, co-operation, reciprocal concessions,
or otherwise, with any person or company
carrying on business within the objects of the
Company .

To sell, exchange, mortgage, let on rent, share
of profit or otherwise, grant licences,
easements, options and other rights over and in
any other manner deal with or dispose of all or
any part of the undertaking, property, assets,
rights and effects of the Company for such
consideration as may be thought fit and in
particular for shares, stocks, debentures,
debenture stock or other obligations or
securities, whether fully or partly paid up, of
any other company.

To vest any real or personal property, rights or
interests acquired by or belonging to the
Company in any company on behalf or for the
benefit of the Company, with or without any
declared trust in favour of the Company.

To invest and deal with the monies of the
Company in any manner.

To borrow and raise money and secure or
discharge any debt or obligation of or binding
on the Conmpany in such manner as may be thought
fit and in particular by mortgages of or charges
upon the undertaking and all or any part of the
real and personal property (present and futu»e)
and the uncalled capital of the Company or by
the creation and issue of debentures, debenture
stock or other obligations or securities of any
description.

To lend and advance money or give credit or
financial accommodation to any company on such
terms as may seem expedient, and in particular
to customers and others having dealings with the
ompany.

To acqguire by original subscription, purchase or
otherwise and to hold, realise, sell or
otherwise dispose of shares (whether credited as
paid up in full or in part), stock, debentures,
debenture stock or other securities or
obligations of any other company.




(18)

(19)

(20)

(21)

(22)

(23)
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To draw, make, accept, endorse, discount, execute
and issue cheques, promissory notes, bills of
exchange, bills of lading, warrants, debentures,
debenture stock and other negotiable or
transferable instruments.

To apply for, promote, and obtain any Act of
Parliament, charter, contract, decree, right,
privilege, concession, licence or authorisation of
any Government, State or wmunicipality, Provisional
Order or Licence of the Department of Trade or
other authority for enabling the Company to carry
any of its objects into effect or for extending
any of the powers of the Company or for effecting
any modification of the constitution of the
Company, or for any other purpose which may seem
expedient, to carry out, exercise and comply with
any such charter, contract, decree, right,
privilege, concession, licence or authorisation
and to oppose any proceedings or applications
which may seem calculated directly or indirectly
to prejudice the Company’s interests.

To enter into any arrangements with any
governments organisations association clubs or
authorities (supreme, municipal, local or
otherwise) or any companies that may seen
conducive to the ohjects of the Company or any of
them.

To act as agents or brokers (but not as stock or
share brokers) and as trustees for any company and
to undertake and perform sub-contracts.

To remunerate any company rendering services to
the Company, whether by cash payment or by the
allotment of shares, debentures, debenture st~ck,
or other securities of the Company credited =s
paid up in full or in part or otherwise.

To pay out of the funds of the Company all
expenses which the Company may lawfully pay of or
incidental to the promotion, formation and
registration of or the raising of money for the
Company or any other company or to contract with
any other company to pay the same or the issue of
its capital, including brokerage and commissions
for obtaining applications for or taking, placing
or underwriting or procuring the underwriting of
shares, debentures, debenture stock or other
securities of the Company or any other company,



(24)

(25)

(26)

(27)

(28)
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To establish and maintain or procure the
establishment and maintenance of, any pension or
superannuation funds or schemes (whether
contributory or otherwise) for the benefit of
and to give or procure the giving of donations,
gratuities, pensions, allowances and emoluments
to any persons who are or were at any time in
the employment or service of the Company, or any
of its predecessors in business or of any
company which is a subsidiary of the Company or
is allied to or associated with the Company or
with any such subsidiary, or who may be or have
been Directors or officers of the Company, or of
any such other company as aforesaid, or any
persons in whose welfare the Company or any such
other company as aforesaid is or has been at any
time interested, and the wives, widows,
families, relations and dependants of any such
persons, and to establish, subsidise and
subscribe to any institutions, associations,
societies, clubs or funds calculated directly or
indirectly to be for the benefit of, or to
advance the interests and well-being of the
Company or of any other company as aforesaid orx
of any such persons as aforesaid, and to make
payments for or towards the insurance of any
such persons as aforesaid.

To subscribe or guarantee money for charitable
or benevolent objects, or for any exhibition, or
for any public, general or useful object, or for
any purpose likely directly or indirectly to
further the objects of the Company.

To insure the life of any person or to insure
against any accident to any person who may, in
the opinion of the Directors, be of value to the
Company as having or holding for the Company
interests, goodwill or influence or other assets
and to pay the premiums on such insurance.

To procure the Company and any branch office of
the Company to be registered or recognised in
any part of the world.

To distribute among the members of the Company
in kind any property of the Company (whether by
way of dividend or otherwise} and in particular
any shares, debentures, debenture stock or other
securities belonging to the Company or of which
the Company may have the power of disposing.



4.
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(29) To do all or any of the above things in any part
of the world, and either as principals, agents,
trustees, contractors or otherwise and either
alone or in conjunction with others and either
by or through agents, sub-contractors, trustees
or otherwise.

(30) To do all such things as may be deemed
incidental or conducive to the attainment of the
above objects or any of tLhemn,

And it is hereby declared that:

(i) The word "company" in this clause, except
where used in reference to the Company,
shall be deemed to include any
partnership, firm or other person or body
of persons whether corporate or
unincorporate, and whether domiciled in
the United Kingdom or elsewhere, and,

(ii) The objects specified in each of the
paragraphs of this clause shall bhe
regarded as independent objects, and
accordingly shall in no way be limited or
restricted (except where otherwise
expressed in such paragraphs) by
reference to or inference from the terms
of any other paragraph or the name of the
Company, but may be carried out in as
full and ample a manner and construed in
as wide a sense as if each of the said
paragraphs defined the objects of a
separate and distinct company

The liability of the members is limited.

The initial authorised share capital of the Company is
£1,000 divided into 1,000 ordinary shares of £1 each.
The sharews in the original or any increased capital may
be divided into several classes, and have attached
thereto respectively any preferential, deferred or
other special rights, privileges, conditions or
restrictions as to dividend, capital, voting or
otherwise.
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WE the several perscns whose names, addresses and descriptions
are subscribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association and we
respectively ayree to take the number of shares in the capital
of the Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS Number of Shares
OF SUBSCRIBERS taken by each
Subscriber

(in words)

Huntsmoor Nominees Limited, One
180 Fleet Street,
London EC4A 2NT

Limited company

Claco)Lottad Yo

For and on behalf of Huntsmoor Hominees Limited

Huntsmoor Limited, One
180 Fleet Street,
London EC4A 2NT

Limited company

(lALQEUDU::ﬂ€fC?L\33 .

For and on kehalf of Huntsmoor Limited

DATED the 19 February 19923

WITNESS to the above signatures:

/(’f 108 w/?
180" Fleat Stree
Londan EC4A 2NT

Clerk




IHE COMPANIES ACTS 1985 TO 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASBSOCIATION

of COMPANIES HOUSE |
27 $EB 1993

LAW 536 LIMITED

PRELIMINARY

Subject as otherwise provided in these articles the
regulations contained in Table A in the first schedule
to the Compani=s (Tables A to F) Regulations 1985 as
amended by the Companies (Tables A - F) (Amendment)
Regulations 1985 ("Table A") shall constitute the
regulations of the Company. 1In the case of any
inconsistency between these articles and the
regulations of Table A, the provisions of these
articles shall prevail.

Regulations 23, 40, 46, 50, 53, 57, 64 to 69
{inclusive), 73 to 76 (inclusive), 81, 84, 87 to 89
(inclusive), 93, 94, 101, 112, 115 and 118 of Table A
shall not apply to the Company.

(1) In regulation 1 of Table A, the words "and in
the articles of association adopting the same"
shall be inserted after the word "regulations"
in line one and the full stop at the end of the
regulatlon shall be deleted and replaced by a
semi colon and the following shall be inserted
"words importing the singular shall include the
plural and vice versa, words importing the
masculine shall include the feminine, and words
importing persons shall include corporations."

(2) In line two of regulation 18 of Table A and line
one of regulation 77 of Table A the word "less"
shall be replaced by the word "fewer".

(3) Any reference to presence at a general meeting
or class meeting shall include presence of a
member in person or by proxy or (being a
corpoxatlon) by a duly authorised representatlve
and shall include przzence which is deemed in
accordance with these articles (and "present"
shall he construed accordingly).




4. (1)

(2)

(3)

5. (1)
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SHARE CAPITAL

The shar. capital of the Company at the date of
incorporation is £1,000 divided into 1,000
ordinary shares of £1 each.

The rights attached to any class of shares may
(whether or not the Company is being wound) up
be varied by a resolution of the directors and
with either the consent in writing of the holder
or holders of not fewer than 75% in nominal
value of the issued shares of the class or with
the sanction of an extraordinary resolution
passed at a separate meeting of the holders of
the shares of the class but not otherwise.

To every such separate meeting aforesaid all
provisions applicable to general meetings of the
Company or to the proceedings thereat shall
mutatis mutandis apply except that the necessary
gquorum shall be one person present and holding
or representing by proxy at least one-third in
nominal value of the issued shares of the class
(but so that if at any adjourned meeting of such
holders a quorum as so defined is not present
the member or members present shall be a quorum)
and that any holder of shares of the class
present may demand a poll and such holders shall
on a poll have one vote in respect of every
share of such class held by them respectively.

SHARES

Subject to the p»rvisions of Table A and to the
provisions of these articles, the directors are
generally and unconditionally authorised to
exercise any power of the Company to offer,
allot or grant rights to subscribe for or
convert securities into or otherwise dispose of
any shares (or interests in shares) in the
Company, or any other relevant securities, up to
the authorised share capital of the Company as
at the date of incorporation, to such persons,
at such times and generally on such terms and
conditions as the directors think proper
provided that such authority shall only apply
insofar as the Company in general meeting shall
not have varied, renewed or revoked the same and
provided that such authority may only be
exercised within five years commencing upon the
date of incorporation.
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(2) Any offer or agreement in respect of relevant
securities, which is made by the Company prior
to the expiration of such authority and in all
other respects within the terms of such
authority, shall be authorised to be made,
notwithstanding that such offer or agreement
would or might reguire relevant securities to be
allotted after the expiration of such authority
and, accordingly, the directors may at any time
allot any relevant securities in pursuance of
such offer or agreement.

(3) The authority conferred upon the directors to
allot relevant securities may at any time, by
ordinary resolution of the Company in general
meeting, be revoked, varied or renewed (whethexr
or not it has been previously renewed under
these articles) for a further period not
eXceeding five years.

6. (1) Sections 89(1) and 90(1) to (6) (inclusive) of
the Act shall not apply to any allotment of
equity securities by the Company. The shares
comprised in the authorised share capital at the
date of incorporation shall be at the disposal
of the directors as they think proper but,
unless otherwise determined by special
resolution of the Company in general meeting or
with the assent of all the members, any equity
securities which are not comprised in the
authorised share capital at the date of
incorporation of these articles shall, before
they are allotted on any terms to any person, be
first offered by the Company on the same or more
favourable terms to the members in proportion as
nearly as is practicable to the nominal value of
the shares in the Company held by the members
respectively.

(2) Such offer shall be made by notice specifying
the number of equity securities offered and the
period, being not fewer than twenty-one days,
within which the offer, if not accepted, will be
deemed to have been declined. After the
expiration of such pericd, or if earlier on
receipt of notice of the acceptance or refusal
in respect of each offer so made, the directors
may, subject to these articles, dispose of such
equity securities as have not been taken up in
such manner as they think proper.
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RENOUNCEABLE ALLOTMENT LETTERS

7. Where any renounceable allotment letters or other
renounceable documents are issued by the Company in
respect of the issue or offer of any shares, the
directors may at their discretion impose such
restrictions as they may think fit upon the right of
any allottee or other person to whom the offer is made
to renounce the shares so allotted or offered.

8. The Company is a private company and accordingly the
following are prohibited:

{1) any offer to the public (whether for cash or
otherwise) of any shares in or debentures of the
Company; and

(2} any allotment of, or agreement to allot,
{whether for cash or otherwise) any shares in or
debentures of the Company with a view to all or
any of those shares or debentures being offered
for sale to the public.

LI{EN

9. In regulation 8 of Table A the words and brackets "(not
being a fully paid share)" shall be omitted.

TRANSFER OF SHARES

10, No share and no interest in shares shall be transferred
to any person otherwise than in accordance with the
provisions of these articles.

11, The instrument of transfer of any fully paid shares
shall be executed by or on behalf of the transferor,
but need not be executed by or on behalf of the
transferee. The transferor shall be deemed to remain
the holder of the shares until the name of the
transferee is entered in the register of members of the
Compahy in respect thereof. In the case of a partly
paid share, the instrument of transfer must also be
executed by or on behalf of the transferee.

12. No shares and no interest in shares shall be
transferred to any infant, bankrupt or person of
unsound mind and the directors shall refuse to register
any such transfer. The directors shall not refuse to
register any transfer of any shares or interest in
shares other than in accordance with this article or
with regulation 24 of Table A.
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PROCEEDINGS AT GENERAL MEETINGS

13. (1) (a) No business shall be transacted at any
general meeting unless the requisite
quorum shall be present at the
commencement of the business and also
when such business shall be voted upon.
Two members so present and entitled to
vote shall be a quorum for all purposes.

(b) If a guorum is not present at any such
adjourned meeting as is referred to in
regulation 41 of Table A, then, provided
that the member present holds not fewer
than 75% in nominal value of the shares
of the Company in issue, any resoluticn
agreed to by such member shall be as
valid and effectual as if it had been
passed unanimously at a general meeting
of the Company duly convened and held.

(2) A poll may be demanded at any general meeting by
the chairman or by any member present and
entitled to vote at that meeting.

(3) Every notice convening a general meeting shall
comply with the provisions of section 372(3) of
the Act as to giving information toc members in
respect of their right to appoint proxies.
Notices of and othor communications relating to
any general meetin: <hiih ai ., senbos is entitled
to receive shall /lsn be se.t tn the directors
and to the auditors for the t¢.mc L7ing of the
Company .

14. (a) 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 by the chairman of the result of the
shov of hands, demanded in accordance with
article 13(2).

(b) If at any general meeting any votes shall be
counted which ought not to have been counted, or
not be counted which ought to have been counted,
the error shall not vitiate the result of the
voting unless it is pointed out at the same
meeting, and not in that case unless it shall,
in the opinion of the chairman of the meeting,
be of sufficient magnitude to vitiate the result
of the voting.
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(c) In regulation 54 of Table A the words ", not
being himself a member entitled to vote," shall
he deleted.

Any member or member’s proxy or duly authorised
representative (being a corporation) may participate in
a general meeting or a meeting of a class of members of
the Company by means of conference telephones or
similar communications system whereby all those
participating in the meeting can hear and address each
other. Such participation shall be deemed to
constitute presence in person (or by proxy or
authorised representative as appropriate) at such
meeting for all purposes including that of establishing
a quorum. A meeting held by such means shall be deemed
to take place where the largest group of participators
in number is assembled. In the absence of such a
majority the location of the chairman shall be deemed
to be the place of the meeting.

MEMBERS’ ASSENT

(1) Pursuant to the rights and powers under common
law of all members having the right to receive
notice of and to attend and vote at general
meetings to assent or agree to any matter, such
members’ assent or agreement to any matter may
(without limitation), if written be evidenced by
one or more documents (including a telex,
facsimile, cable or telegram) each accurately
stating the terms of the assent or agreement and
signed by or on behalf of or otherwise emanating
from one or more of such members. Any such
signature may be given personally or by a duly
appointed attorney or in the case of a body
corporate by an officer or by its duly
authorised corporate representative.

(2) The provisions of article 16(1l) are in addition
to and . ». exclusive of:

(a) any other rights and powers under common
law of all members or any class of
members having the right to attend and
vote at general meetings to assent or
agree to or ratify any matter or to pass
any resolution by unanimous written
consent; and

(b) any statutory rights of the members or
any class of members under sections 3812
and 381B of and schedule 15A to the Act,
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all of which rights and powers may be exercised
by the members as an alternative to the
unanimous assent or agreement referred to in
article 16(1).

PROXIES

An 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 or
authority may be handed to the chairman of the relevant
meeting and regulation 62 of Table A shall be modified
accordingly.

DYRECTORS

(a) Unless otherwise determined by orxrdinary
resolution the number of directors shall not be
subject to any maximum but shall be not fewer
than one.

(b) Any adult person may be appointed or elected as
a director whatever may be his age, and no
director shall be reguired to vacate his office
by reason of his attaining or having attained
the age of seventy years or any other age.

BORROWING POWERS

The directors may exercise all the powers of the
Company to borrow or raise money without limit as to
amount and upon such terms and in such manner as they
think fit and to grant any mortgage or charge over its
undertaking, property and uncalled capital, or any part
thereof and subject in the case of any security
convertible into shares to section 80 of the Act 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.

DIRECTORS’ INTERESTS

(1) A director who is in any way interested in a
contract or a proposed contract with the Company
(whether directly or indirectly) must declare
the nature of his interest at any meeting of the
directors or of a committee of the directors at
which such contract or proposed contract is to
be discussed, or otherwise by notice to the
directors in accordance with the provisions of
the Act. Having made such disclosure a director
shall be entitled to vote at a meeting of
directors or of a committee of the directors in
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respect of such contract or proposed contract in
which he is interested and shall also be counted
in reckoning whether a quorum is present or
deemad to be present at the meeting of the
directors oxr, if relevant, the committee of the
directors.

A director may, notwithstanding his office, hold
and be remunerated in respect of any office or
place of profit held in the Conpany provided
that he has previously complied with all
requirements of the Act relating to disclosure
of interests, and he or any firm, company, or
other body in which he has an interest may act
in a professional capacity for the Company and
be remunerated for such work and shall not by
reason of his office be accountable to the
Company for any benefit which he derives from
any such office or place of profit. Regulation
85 of Table A shall be modified accordingly.

For the purposes of regulation 85 of Table A (as
modified by articles 20(1) and (2)) a director
shall be considered tc be interested in any
contract, transaction or arrangement (if he
would not otherwise be so interested) in which
he is treated as interested for the purposes of
section 317 of the Act. In the case of any
transaction or arrangement with the Company in
which the director is interested, a general
notice given by a director and which otherwise
complies with regulation 86(a) of Table A shall
not be a disclosure as provided in that
regulation unless it relates to a specified
company or firm or other body in which he is
interested or to a specified person who is
connected with the director within the meaning
of section 346 of the Act. F:gulation 86 of
Table A shall be modified accordingly.

DISOQUALIFICATION OF DIRECTORS

21. The office of a director shall be vacated immediately:

(1)

(2)

If (not being precluded from so doing by the
terms of any contract with the Comp=ny) by
notice to the Company he resigns the office of
director; or

If he is or becomes bankrupt or insolvent or
enters into any arrangement with his creditors;
or
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(3) ILf he is or becomes incapable by reason of
illness, injury or mental disorder of exercising
his functions as a director properly; or

(4) If he is removed from office by a resolution
duly passed pursuant to section 303 of the Act;
cr

(5) If he is prohibited from being a director by an

order made under the Company Directors
Disqualification Act 1986 or otherwise by law.

ROTATION OF DIRECTORS

The directors shall not be liable to retirement by
rotation and accordingly the words "and may also
determine the rotation in which any additional directors
are to retire" in regulation 78 of Table A and the second
and third sentences in regulation 79 of Tabkle A shall not
apply to the Company as shall any other references to
retirement by rotation in Table A.

MEMBERS’ APPOINTMENTS

A member or members having the right to attend and vote
at any general meeting of the Company and holding 75% in
nominal value of the shares giving that right may from
time to time by notice to the Company remove any director
from office or appoint any person to be a director, and
any such removal or appointment shall be deemed to be an
act of the Company and not only of such member or
members. Any such notice may consist of one or more
documents (including a telex, facsimile, cable or
telegram) each accurately stating the terms of the
resolution and each signed by or on behalf of ox
otherwise emanating from such member or members. Any
such signature may be given personally or by a duly
appointed attorney or in the case of a body corporate by
an officer or by its duly authorised corporate
representative.

PROCEEDINGS OF DIRECTORS

(1) The directors may meet together for the despatch
of business, adjourn and otherwise regulate their
meetings as they think fit. Unless all directors
indicate their willingness to accept shorter
notice of a meeting of directors, no fewer than 3
days prior notice of the time and place of each
meeting of directors shall be given to each
director.
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3 director may, and the secretary on the
requisition of a director shall, at any time call
a meeting of the directors. Notice of every
meeting of the directors shall be given to every
director, but the non~receipt of notice by any
director shall not invalidate the proceedings at
any meeting of the directors.

The gquorum necessary for the transaction of the
business of the directors shall be two. In
circumstances where there is one director only,
the gquorum for any meeting of directors or
committee of directors shall be one and that
director or his alternate shall exercise all the
powers and discretions expressed to be vested in
the directors by the regulations of Table A and by
these articles.

Questions arising at a meeting shall be decided

by a majority of votes. The chairman shall not

have a second or casting vote at meetings of the
board.

A resolution of all the directors for the time
being entitled to receive notice of meetings of
directors shall be as valid and effective as if
it had been passed at a meeting of the directors
duly convened and held, and may consist of
several documents (including a telex, facsimile,
cable or telegram) each accurately stating the
terms of the resolutiorn and each signed by or
emanating from one or more of the directors.

Any director may participate in a meeting of
directors by means of & conference telephone or
similar communications system whereby all those
participating in the meeting can hear and
address each other. Such participation shall be
deemed to constitute presence in person at such
meeting for all purposes including that of
establishing a quorum. A meeting held by such
means shall be deemed to take place where the
largest group of participators in number is
assembled. In the absence of such a majority
the location of the chairman shall be deemed to
be the place of the meeting.

All directors whether or not absent from the
United Kingdom shall be entitled to receive
notice of meetings of the directors.
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Any meetings of a committee appointed under
requlation 72 of Table A shall be governed mutatis
mutandis by articles 23, 24 and 25 of these articles.

SECRETARY

The secretary shall be appointed by the directors for
such term, at such remuneration and upon such
conditions as they may think fit; and any secretary so
appointed may be removed by them. The directors may
from time to time by resolution appoint one or more
joint, assistant or deputy secretaries to exercise the
function of the secretary. Regulation 99 of Table 2
shall be modified accordingly.

MANAGING OR EXECUTIVE DIRECTORS

(1) The directors may from time to time appoint one
or more of their number to an executive office
{(including that of managing director, manager or
any other salaried office) for such period and
upon such terms as they think fit and, subject
to the provisions of any agreement entered into
in any particular case, may revoke such
appointment. A director so appointed to an
executive office shall (without being entitled
to make any claim for damages for breach of any
contract of sexrvice or claim for compensation
between him and the Company) ipso facto cease to
hold that office (unless otherwise agreed
between himself and the Company}, if he ceases
from any cause to be a director.

(2) The managing director, manager or other
executive officer as aforesaid shall receive
such remuneration whether by way of salary,
commission or paxticipation in profits or
otherwise (either in addition to or in lieu of
his remuneration as a director) as the directors
may from time to time determine.

(3) The directors may entrust to and confer upon a
managing director, manager or other executive
officer as aforesaid any of the powers
exercisable by them upon such terms and
conditions and with such restrictions as they
think fit, and either collaterally with or to
the exclusion of their own powers, and may from
time to time withdraw, alter or vary all or any
of such powers.
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ALTERNATE DIRECTORS
Any director may at any time appoint another
director or any other person to be his alternate
director and may at any time terminate such
appointment. Any such appointment or removal
shall be by notice from the director to the
company.

Any person appointed as an alternate directox
shall vacate his office as such alternate
director if and when the director by whom he has
been appointed vacates his office as director
otherwise than by retirement and re-election at
the same meeting and upon the happening of any
event which, if he were a director would cause
him to vacate such office.

An alternate director shall (except when absent
¢rom the United Kingdom) be entitled to receive
notices of meetings of the directors and shall be
entitled to attend and vote as a director at any
such meeting at which the director appointing him
is not personally present and generally at such
meeting to perform all functions of his appointor
as a director and for the purposes of the
proceedings at such meeting the provisions of
these articles shall apply mutatis mutandis as if
he were a director. If an alternate director is
himself a director, he shall be entitled in such
circumstances as aforesaid to exercise the vote of
the director for whom he is an alternate in
addition to his own vote. If an alternate
director’s appointor does not sign the same the
alternate director’s signature to any resolution
in writing of the directors shall be as effective
as the signature of his appointor. The foregoing
provisions of this article 29(3) shall also apply
nutatis mutandis to any meeting of any such
committee of which his appointor is a member.

Any alternate director shall be entitled to
contract and be interested in and benefit from
contracts or arrangements and be repaid expenses
and to be indemnified to the same extent mutatis
mutandis as if he were a director but he shall not
be entitled to receive from the Company in respect
of his appointment as alternate director any
remuneration except only such part (if any) of the
remuneration otherwise payable to his appointor as
such appointor may by notice to the Company from
time to time direct.
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In addition to the right to appoint any other
directer or any other person to be his alternate
director, any director may at any time appoint any
other director or any other person to act as a
replacement director for him on such terms and
subject to such conditions as he shall elect and
may at any time terminate such appointment. Any
such appointment or removal shall he by notice
from the director to the Company.

Any such replacement director {as such) shall not
be deemed to be a director hy iweason of such
appointment and except as provided in these
articles or in the notice appointing him shall not
have power to act as a director nor have any of
the responsibilities or duties of a director nor
shall he be deemed to be a director for the
purposes of these articles other than as specified
in paragraphs (7) and (8) of this article. A
replacement director shall not be deemed to be the
agent of his appointor except in relation to
matters in whicli he acted or failed to act on the
direction of his appointor as given in the notice
of his appointment.

A replacement director shall be entitled to attenad
and vote as a director and to count for the
purposes of any quorum at any such meeting at
which the director appointing him is not
persohally present and which his appointor has
authorised him to attend and vote at. At any such
meeting the replacement director shall be
authorised to act in accordance with the authority
given tc him by his appointor in the notice of his
appointment. If a replacement director is himself
a director, he shall be entitled in such
circumstances as aforesaid to exercise the vote of
the director for whom he is a replacement in
addition to his own vote. 1If a replacement
director does not sign the same, the replacement
director’s signature to any resolution in writing
as a director shall be as effective as the
signature of his appointor. The foregoing
provisions of this paragraph of this article shall
apply mutatis mutandis to any meeting of any
committee of the directors of which his appointor
is a member.

The provisions of paragraphs (2) and (4) of this
article 29 shall apply mutatis mutandis to any
replacement director.
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PENSTIONS AND ALLOWANCES

The directors may establish and maintain, or procure the
establishment and maintenance of, any pension or
superannuation funds (whether contributory or otherwise)
for the benefit of, and give or procure the giving of
donations, gratuities, pensions, allowances and
emoluments to any persons who are or were at any time in
the employment or service of the Company, or any of its
predecessors in business, or of any company which is a
holding company or a subsidiary of the Company or is
allied to or associated with the Company or with any such
holding company or subsidiary, or who nay ke or have heen
directors or officers of the Company, or of any such
other company as aforesaid, or any persons in whose
welfar. the Company or any such other company as
aforesaid is or has been at any time interested, and the
wives, widows, families, relations and dependants of any
such persons, and establish, subsidise and subscribe to
any institutions, associations, societies, clubs or funds
calculated to be for the benefit of, or to advance the
interests and well-being of the Company or of any such
other company as aforesaid, or of any such persons as
aforesaid, and to make payments for or towards the
insurance of any such persons as aforesaid, subject
always, if s$n required by law, to particulars with
respect to tu2 proposed payment being approved by the
Company, and a director shall be entitled to participate
in and retain for his own benefit any such donation,
gratuity, pension, allowance or emolument.

THE SEAL

(1) If the Company has a seal it shall only be used
with the authority of the directors or of a
committee of directors. The directors may
determine who shall sign any documert to which the
seal is affixed and unless otherwise so determined
it shall be signed by a director and by the
gecretary or a second director. The obligation
under regulation 6 of Table A relating to the
sealing of share certificates shall only apply if
the Company has a seal.

(2) The Company may exercise the powers conferred by
section 39 of the Act with regard to having an
official seal for use abroad, and such powers
shall be vested in the directors.

(3) The Cempany may dispense with the need for a
company seal insofar as permitted by the Act.
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NOTICE

Any notice to be given to or by any person
pursuant to these articles shall be in writing
except that a notice calling a meeting of the
directors need not be in writing.

Any notice to be given under these articles may be
delivered personally or sent by first class post
(airmail if overseas) or by telex or facsimile.

The address for service of any notice shall be as
follows:

in the case of a such member’s address as
nember or his legal shown in the Company’s
personal register of members of the
representative or Company;

trustee in

bankruptcy:

in the case of a his last known address or
director: at the address notified by

him to the Company for
that purpose;

in the case of a the place of the meeting;
meeting of the

directors:

in the case of the its registered office; and
Company:

in the case of any to his or its last known
other person: address,

Any such notice shall be deemed to have been
served and be effective:

(a) 1f delivered personally, at the time of
delivery;
(b) if posted, on receipt or at the expiry of

two Business Days (or in the case of
airmail four Business Days) after it was
posted, whichever occurs first;

{(c) if sent by telex or facsimile, at the time
of transmission (if sent during normal
business hours, that is 9.30 to 17.30 local
time in the place to which it was sent) or
(if not sent during such normal business
hours) at the beginning of the next day in
the place to which it was sent; and
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(4) if sent by cable or telegram, at the time
of delivery.

For the purposes of this article 36, "Business
Day" means any day other than a Saturday, Sunday
or any day which is a public holiday in the place
or places at which the transaction in guestion is
being effected or the notice in guestion is being
effected.

(5) In proving such service it shall be sufficient to
prove that personal delivery was made, or that
such notice was properly addressed stamped and
posted or in the case of a telex that the intended
recipient’s answerback code is shown on the copy
retained by the sender :t the beginning and end of
the message or in the case of a facsimile that an
activity or other report from the sender‘’s
facsimile machine can be produced in respect of
the notice showing the recipient’s facsimile
number and the number of pages transmitted.

{6) In the case of joint holders of a share all
notices shall be given to the joint holder whose
name stands first in the register of members of
the Company in respect of the joint holding.
Notice so given shall constitute notice to all the
joint holders.

WINDING UP

In regulation 117 of Table A, the words "with the like
sanction" shall be inserted immediately before the words
"determine how the division®.

INDEMNITY

Every director or other officer of the Company shall be
entitled to be indemnified out of the assets of the Company
against all losses or liabilities which he may sustain or
incur in or about the execution of the duties of his office
or otherwise in relation thereto, including any liability
incurred by him in defending any proceedings, whether civil
or criminal, in which judgment is given in his favour or in
which he is acguitted or in connection with any application
under sections 144 or 727 of the Act in which relief is
granted to him by the Court, and no director or other
officer shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation
thereto. This article shall only have eifect insofar as
its provisions are not avoided by section 310 of the Act.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Huntsmoor Nominees Limited
180 Fleet Street
London EC4A 2NT

Limited company

(oY

For and on behalf of Huntsmoor Nominees Limited

Huntsmoor Limited
180 Fleet Street
Londen EC4A 2NT

Limited company

(Lo EAY s

For and on behalf of Huntsmoor Limited

DATED the 19 February 1993 .

WITNESS to the above signatures:

9 4

180 Fleet Street
London EC43 2NT

Clerk
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

Mo. 2796578

| hereby certify that

LAW 536 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 5 MARCH 1993

an authorised officer

HCO078
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
ol st el |
I B B 2796578
| SR P PR |

Name of company

" LAV 536 LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated _6 JANUARY 1994 the nominal capital of the company has been

Increased by £ 229,000 beyond the registered capital of £ _1,000
A copy of the resolution authorising the increase is attached. §
The conditions {eg. voting rights, dividend rights, winding-up rights etc) subject to which the new

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

AS PER THE ARTICLES OF ASSOCIATION OF THE COMPANY

Please tick here if

continued overleaf

Signed& ;’ Z f S Designation Drec.cpe Date 4 1.5y

Presentor’s name, address and For officlal use
reference (if any), Gonoral Saction Post room

TAYLOR JOYNSON GARRETT
CARMELITE

50 VICTORJTA EMBANKMENT
BLACKFRIARS

LONDON EC4Y ODX

nJT/DIJF

Laserform Intecnanonal Limited 1990




Company Number: 2796578

THE COMPANIES ACTS 1985 to 1989
WRITTEN RESOLUTION
oF

ALL THE MEMBERS OF
LAW 536 LIMITED

(Passed in accordance with
article 16(1) of the articles of
association of the cowmpany)

We, being all the members of the above company hereby RESOLVE
as follows:

THAT the articles of association contained in

. the document annexed hereto and for the purpose
of identification initialled by or on behalf of
each of us be approved and adopted as the new
articles of association of the company in
substitution for and to the entire exclusion of
the existing articles of association.

———
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e .
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“« & & ¢ & 0 & 4 300 " ae e 8 840w 4 a9 /'...'....’;’“’_’,_M.Il...
Ronald Leslie Randall . For-and on behalf 'of

“W&J Parker Limited

Dated: ”\j Mam,:j (94

Presented by:

Taylor Joynson Garrett
Carmelite

50 Victoria Embankment
Blackfriars

London EC4Y 0ODX

Ref: DJT/DJIF

HOU% D108A.DJF
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NEW
ARTICLES 0OF AS8SOCIATION

Document No 10

TAYLOR JOYNSON GARRETT
Carmelite
50 Victoria Embankment
Blackfriars
London EC4Y 0ODX

Tel: 071 353 1234
Fax: 071 936 2656
DX: 41 Lcndon

Ref: DJT/DJIF




THE COMPANIES ACTR 1985 TO 1989

COMPARY LTMIYED BY SHARES

2RBYCLEg Gl ABSOCIATION
of

LAW 536 LINLILID

(Adopted by written rusw‘urion of the shareholders of the

Company dat.¢ 7 Januairy 199%4)

PRELIMINARY

Subject as otherwise provided in these articles the
regulations contained in Table A in the first schedule
to the Companies (Tables A to F) Regulations 1983 as
amended by the Companies (Tables A —~ F) (Amendment)
Regulations 1985 ("Table A"} shall constitute the
regulziioris of the Company. In the case of any
inconsistency between these articles and the
regulations of Table A, the provisions of these
articles shall prevail.

Regulations 40, 50, 53, 64 to 69 (inclusive), 73 to 76
(inclusive), 81, 84, 87 to 89 (inclusive), 93, 94, 101,
112, 115 and 118 of Table A shall not apply to the
Compuny.

(1) In these articles the following words and
phrases shall bear the following meanings:

"the Act® the Companies Act 1985 as amended
by the Companies Act 1989;

"Allocation Notice" shall have the meaning ascribed in
paragraph (13} of article 14;

"these articles" these articles of association of
the Company as amended from time
to time;

"Business Day" any day other than Saturday,

Sunday or any day which is a
public holiday in the place or
places at which the transaction in



"family*®

"family company"

"family settlement®

"group company"

Yoriginal
Shareholder"

931125C.DJT

question is being =ffected or the
notice in question is being
effected;

in relation to any individual
Original Shareholder shall mean
that individual's spouse (which
expression shall not include a
spouse or former spouse from whom
such member is divorced or
separated within the meaning of
the Matvrimonial Causes Act 1973)
that individual's father or
mother, any descendant of that
individual and the spouse of an
adopted child and a step child
shall be regarded as a descendant
of his or her adopter

in relation to an individual
Original Shareholder shall mean
any ccompany which is controlled
(within the meaning of Section 416
Income and Corporation Taxes Act
1988) by such individual

in relation to any individual
Original Shareholder shall mean
any settlement, irrespective of
the identity of the settlor, under
which no person other than such
individual and/or the persons in
such individual's family
(including descendants not yet
born) is entitled to a beneficial
interest

in relation to a corxporate
Original Shareholder shall mean
any heolding company or subsidiary
(as defined in Section 736 of the
Act) of that corporation and any
other subsidiary of any such
holding company

the memkers of the Company at the
date on which these articles are
adopted or any person designated
as an "Original Shareholder" by
unanimous resolution of the then
"Original Shareholders'" and in any
such case for so long as such
person or his permitted
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transferee(s) is or are the
registered holder of shares in the
Company and has or have not been
required to give a transfer notice
pursuant to article 14;

"permitted transfer" shall mean:

{1} any transfer by an Original
Shareholder to a person in his or
her family

(ii) any transfer by an Original
Shareholder to his or her family
company

(iii) any transfer by an Original
Shareholder to the trustees of his
or her family settlement

(iv) any transfer on an
~ appointnent of new trustees of a
family settlement

: (v} any transfer by trustees of a
family settlement of an Original
Shareholder to a beneficiary undex
that family settlement

(vi) any transfer by a corporate
Original Shareholder tc a group
company

(vii) any transfer by a corporate
Original Shareholder to a
corporation formed to acquire the
whole or a substantial part of the
undertaking and assets of such
corporate Oriyginal Shareholder as
part of a scheme of amalgamation
or reconstruction

"permitted a person to whom a permitted

transferee® transfer may be made under artirle
13;

"prescribed Price" shall have the meaning ascribed to

it in paragraph (5) of
article 14;

"Purchaser™" shall have the meaning ascribed in
paragraph (13) of article 14;
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Wshares offered" shall. mean the share or shares the

subject of a Transfer Notice;

"Secretary" the secrxtary of the Company or

any other person appointed to
perform the duties of the
secretary of the Company,
including a joint, assistant or
deputy secretary;

"subsidiaries" the subsidiaries of the Company

from time to time and *“subsidiary"
shall have the meaning ascribed
thereto in Section 736 of the Act;

"Table A" as defined in article 1;

»Transfer Notice" shall mean a notice given under

paragraph (1) of article 14 or
deemed to have been given under
the provisions of paragraphs (2)
(3) (4) or (18) of article 14;

"the Valuers" shall mean the independent firm of

Chartered Accountants appointed
pursvant to the provisions of
paragraph (5) of article 14;

"yvendor" shall mean the holder of the

(1)

(2)

(3}

shares offered and shall inciude
any person entitled to the shares
offered in consequence of the
death bankruptcy or liquidation of
a member.

In reqguiation 1 of Table A, the words "and in
the articles of association adopting the same"
shall be inserted after the word "regulations"
in line one and the full stop at the end of the
regulation shall be deletew and replaced by a
semi colon and the following shall be inserted
"words importing the singular shall include the
plural and vice versa, words importing the
masculine shall include the feminine, and words
importing persens shall include corporations.®

In line two of regulation 18 of Table A and line
one of regulation 77 of Table A the word "less"
shall be replaced by the word "fewer".

Any reference to presence at a general meeting
or class meeting shall include presence of a
menber il person or by proxy or (being a
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corporation) by a duly authorised representative
and shall include presence which is deemed in
accordance with these articles (and "present"
shall be construed accordingly).

BHARE CAPITAL

The share capital of the Company at the date of
the adoption of these articles is E£300,000
divided into 300,000 ordinary shares of £1 each.

The rights attached to any class of shares may
(whether or not the Company is being wound up)
be varied by a resolution of the directors and
with either the consent in writing of the holder
or holders of not fewer than 75% in nominal
value of the issued shares of the class or with
the sanction of an extraordinary resolution
rassed at a separate meeting of the holders of
the shares of the class but not otherwise.

To every such separate meeting aforesaid all
provisions applicable to general meetings of the
Company or to the proceedings thereat shall
mutatis mutandis apply except that the necessary
quorum shall be one person present and holding
or representing by proxy at least one-third in
nominal value of the issued shares of the class
(but so that if at any adjourned meeting of such
holders a quorum as so defined is not present
the member or members present shall be a quorum)
and that any holder of shares of the class
present may demand a poll and such holders shall
on a poll have one vote in respect of every
share of such class held by them respectively.

SHARES

Subject to the provisions of Table A and to the
provisions of these articles, the directors are
generally and unconditicnally authorised to
exercise any power of the Company to offer,
allot or grant rights to subscribe for or
convert securities into or otherwise dispose of
any shares (or interests in shares) in the
Company, or any other relevant securities, up to
the authcrised share capital of the Company as
at the date of adoption of these articles, to
such persons, at such timees and generally on
such terms and conditions as the directors think
proper provided that such authority shall only
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apply insofar as the Company in general meeting
shall not have varied, renewed or revoked the
same and prov1ded that such authority may only
be exercised within five years commencing upon
the date of the adoption of these articles.

Any offer or agreement in respect of relevant
securities, which is made by the Company prior
to the expiration of such authority and in all
other respects within the terms of such
authority, shall be authorised to be made,
notwithstanding that such offer or agreement
would or might regquire relevant securities to he
allotted after the expiration of such authority
and, accordingly, the directors may at any time
allot any relevant securities in pursuance of
such offer or agreement.

The authority conferred upon the directors to
allot relevant securities may at any time, by
ordinary resclution of the Company in general
meeting, be revoked, varied or renewed (whether
or not it has been previously renewed under
these articles) for a further period not
exceeding five years.

Sections 89(1) and 90(J.) to (6) (inclusive)} of
the Act shall not apply to any alletment of
equity securities by the Company. The shares
comprised in the authorised share capital at the
date of the adoption of these articles shall be
at the disposal o¢f the directors as they think
proper but, unless otherwise determined by
special resolution cf the Company in general
meeting or with the assent of all the members,
any equity securities which are not comprised in
the authorised share capital at the date cf the
adoption of these articles shall, before they
are allotted on any terms to any person, be
first offered by the Company on the same or more
favourable terms to each person who holds shares
of the same class in the Company as the equity
securities in question in proporticn as nearly
as is practicable to the proportion in nominal
value held by him of the aggregate of such
shares in issue.

such offer shall be made by notice specifying
the number of equity securities offered and the
period, being not fewer than twenty-one days,
within which the offer, if not accepted, will be
deemed to have been declined. After the
expiration of such period, or if earlier on
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receipt of notice of the acceptance or refusal
in respect of each offer so made, the directors
may, subject to these articles, dispose of such
equity securities as have not been taken up in
such manner as they think proper.

RENOUNCEABLE ALLOTMENT LETTRRY

Where any renounceable allotment letters or other
renounceable documents are issued by the Company in
respect of the issue or offer of any shares, the
directors may at their discretion impose such
restrictions as they may think fit upon the right of
any allottee or other person to whom the offer is made
to renounce the shares so allotted or offered.

The Company is a private company and accordingly the
following are prohibited:

(1) any offer to the public (whether for cash or
otherwise) of any shares in or debentures of the
Company; and

(2) any allotment of, or agreement to allot,
(whether for cash or otherwise} any shares in or
debentures of the Company with a view to all or
any of those shares or debentures being offered
for sale to the public.

LIEN

In regulation 8 of Table A the words and brackets " {not
being a fully paid share)" shall be omitted.

TRANSFER OF SHARES

No share and no interest in shares shall be transferred
to any person otherwise than in accordance with the
provisions of these articles.

The instrument of transfer of any fully paid shares
shall be executed by or on behalf of the transferor,
but need not be executed by or on behalf of the
transferee. The transferor shall be deemed to remain
the holder of the shares until the name of the
transferee is entered in the register of members of the
Company in respect thereof. In the case of a partly
paid share, the instrument of transfer must also be
executed by or on behalf of the transferse.
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No shares and no interest in shares shall be
transferred to any infant, bankrupt or person of
unsound mind and the directors shall refuse to register
any such transfer.

Permitted Transfers

13.

(a) The restriction on transfer contained in
paragraph (b) of this article shall not apply to
a permitted transfer and the Directors shall
register the permitted transferee as the holder
of the shares in question provided that the
Directors are satisfied that the transfer bcna
fide falls within this exception.

Pre-emption Rights

(b) Subject to paragraph (a) above no share shall be
transferred to any person unless and until the
rights of pre-emption conferred in article 14
shall have been exhausted provided always that
in relation to any proposed transfer or
transfers to amny particular transferee or
transferees named by the transferor all the
members (including any person entitled t. shares
in consequence of the death bankruptcy or
liguidation of a member) may by written notice
ta the Company signed by or on behalf of each of
them declare that all or any of the provisions
in article 14 shall not apply to such proposed
transfer or transfers and in such event this
article shall be modified accordingly.

Any notice given under this paragraph may consist of
one or more documents (including a telex, facsinmile,
cable or telegram) each signed by or on behalf of or
otherwise emanating from the signatories.

Transfer Notices

14,

(1) Any member who desires to transfer any share
otherwise than as permitted under article i3
shall give notice in writing to the Company of
such desire stating the number of shares desired
to be transferred and stating the price at which
that member wishes to sell.

(2) If an Original Shareholder shall:
(a) die; or

(b) have a bankruptcy order made against him
or her; or
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{c) being a corporate member go into
receivership or liguidation or have an
administration order made in respect of
it;

any person becoming entitled to a share in
consequence thereof shall ipso facto be deemed
to have served a Transfer Notice in respect of
the shares registered in the name of the
Original Shareholder and/or the names of his or
her permitted transferees.

If there is any assignment of beneficial
ownership or the creation of any trust in
respect of any share or if any charge, option,
lien or other encumbrance whatsvever over or in
respect of any share othexr than a lien in favour
of the Company shall become enforceablie or if
any change shall occur in the person who has
control (within the meaning of Section 416 of
the Income and Corporation Taxes Act 1988) of
any corporate member of the Company who is an
Original Shareholder the holder of the share so
dealt with or as the case may ke the relevant
corporate member shall thereupon forthwith serve
and in default shall be deemed to have served a
Transfer Notice in respect of the share so dealt
with or, as the case may be, all the shares
registered in the name of the relevant corporate
member and/or the name of its permitted
transferees.

In the event that:

(a) any permitted transferee being a spouse
of an Original Shareholder shall ke
divorced from the Original Shareholder or
shall die or shall have a bankruptcy
order made against him or her or if any
other individual permitted transferee
shall die or shall have a bankruptcy
order made against him or her;

(b) any corporate permitted transferee shall
cease to be a family company or to bhe a
group company (as the case may be) in
relation to the Original Shareholder from
whom or which it acquired its shares in
+he Company or shall go into receivership
or liguidation or have an administration
order made in respect of it;

a Transfer Notice shall ipso facto be deemed to
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have been served in respect of the shares
registered in the name of such permitted
transferee and which had been acquired by such
permitted transferee from such Original
Shareholder.

Prescribed Price

(5)

Upon a Transfer Notice being given or deemed to
have been given to the Company, the Prescribed
Price shall (unless the Vendor and the directors
at any time prior to the service of notice under
paragraph (8) of this article otherwise agree -
in which case the Prescribed Price shall be the
price so agreed) be such price as shall have
been irrnvocably agreed to be paid (subject only
to compliance with the provisions of this
article) by any person (including any member of
the Company) for the shares offered or, at the
opticn of the Vendor (to be exercised by notice
in writing within 7 days after the Transfer
Notice is given or, in the case of a deemed
Transfer Notice after the directors shall become
aware of the circumstances giving rise thereto
and serve a notice in accordance with paragraph
18 of article 14), a price certilfied by such
firm of independent chartered zccountants as
shall be agreed bhetween the Vendor and the
directors or, in default of agreement within a
further 7 days from receipt by the Company of
notice of exercise of the opticn, such firm as
shall be nominated by the President for the time
Leing of the Institute of Chartered Accountants
in England and Wales on the written application
of the Company or the Vendor. Such price shall
be certified by the Valuers (who shall act as
experts and not as arbitrators) as being equal
to the value of the whole of the issued share
capital of the Company as between a willing
vendor and a willing purchaser as at the date of
the Transfer Notice multiplied by a fraction the
numerator of which is the amount paid up in
respect of the shares offered and the
denominator of which is the amount paid up in
respect of the total number of shares in the
capital of the Company in issue at the date when
the Transfer Notice was given. The fees and
expenses of such firm shall be borne as to one-
half by the Vendor and as to the remaining one-
half amongst the intending purchaser or
purchasers (if any) of the shareg offered,
including the Company where relevant, in
proportion to the numbers of the shares offered
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to be purchased by them respectively; but if the
Vendor shall withdraw the Transfer Notice under
the provisions of paragraph (6) of this article
or otherwise 1f there are no such intending
purchasers such remaining half shall also be
borne by the Vendor provided that if any person
has agreed to purchase shares and shall defauilt
on any purchase that Purchaser shall pay such
proportion of the total of such fees and
expenses as the number of shares he or she
agreed to purchase bears to the total number of
shares comprised in the relevant Transfer
Notice,

(a) The Company shall as soon as it receives
the Valuers' certificate of the
Prescribed Price serve a copy thereof on
the Vendor who (except in the case of a
Transfer Notice served or deemed to have
been served pursuant tc paragraphs (2)
(3) (4) or {18) of this article) may
either:

(i) at any time prior to such service
or within 7 days after such
service; or

(1i) if at any time after completion of
the allocation procedures set out
in this article not all the shares
comprised in the Transfer Notice
are agreed to be purchagsed hy the
remaining shareholders or any of
then;

withdraw the Transfer Notice and cancel
the Company's authority her=zunder by
serving upon the Company written notice
of withdrawal.

Except with the consent of the directors, a
Vendor may not otherwise withdraw a Transfer
Notice or cancel the Company's authority
hereunder.

Offer to Members

(7

If a Transfer Notice is deemed to have been
served pursuant to paragraph (4) to this article
then forthwith after the Prescribed Price shall
have been agreed or certified the Company shail
give notice in writing to the Original
Shareholder in whose name the shares offered in
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such Transfer Notice were last previously
registered of the number and Prescribed Price of
such shares inviting such Original Shareholder
to state in writing within 28 days from the date
of the said notice whether the Original
Shareholder is willing to purchase at the
Prescribed Price any and if so what number of
the shares and if such Oyxiginal Shareholder
shall so state then the Company shall forthwith
allocate such shares to such Original
Shareholder by notice in writing in accordance
with the provisions of paragraph (13) of this
article. Any shares so allocated shall cease to
form part of the shares offered for the purposes
of the succeeding paragraphs of this article.

Forthwith upon the expiry of the pericd of 7
days after:

(a) the later of the Prescribed Price having
been agreed or cextified and unless the
Transfer Notice shall have been withdrawn
under paragraph 6(a) (i) or 6(b} of this
article or, where paragraph (7) above
applies;

(b) the expiry of the 28 day period referred
to in that paragraph the Company shall
give notice in writing to each
shareholder (other than the Vendor and
any Original Shareholder to whca shares
have been offered under the provisions of
paragraph (7) of this article and any
other shareholder who has then served or
been deemed to have served a Transfer
Notice under paragraphs (1), (2), (3),
{4) er (18) of this article and any
shareholder who has then served f{and not
withdrawn) a notice indicating that he
does not wish to be offered shares under
this paragraph) of the nu » © and
Prescribed Price of the shares offered
inviting each to state in writing within
28 days from the date of the said notice
whether he is willing to purchase at the
Prescribed Price &ny and if so what
maximum number of the shares offered.

Forthwitn after the eypiration of the period of
28 days referred to in paragraph (8) of this
article the directors shall allocate the shares
oifered amongst the shareholders who shall have
notified their willingness to purchase in
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accordance with such invitation in accordance
with the following paragraphs of this article.

Procedure where number of shares applied for differe
Erom number of shares offered

(10)

(11)

(12)

If the number of shares applied for shall be
equal to or less than the number of shares
offered, the shares offered shall be allocated
amongst. the applicants in accordance with their
applicatlons and any kalance shall be dealt with
in accordance with paragraph (16) of this
article.

If the number of shares applied for shall be
more than the number of the shares offered, the
shares offered shall (subject to the proviso in
paragraph (12) of this article} be allocated
amongst the applicants as nearly as practicable
in proportion to their holdings of shares,
PROVIDED THAT if such allocation would result in
the allocation to any applicant of a number of
shares in excess of his application, the balance
shall be re-allocated in accordance with
paragraph (12} of this article.

Any balance arising under the proviso to
paragraph (11) of this article shall be re-
allocated among the remaining applicants as
nearly as practicable proportionately according
to their shareholdings and the proviso to
paragraph (11) of this article shall appliy to
such re-allocation and if necessary the process
shall be repeated until all the shares offered
shall have been allocated or the relevant
applications shall have been satisfied.

Allocation

(13)

The Company shall forthwith give notice of such
allocation (hereinafter called an "Allocation
Notice") to the Vendor and to each person to
whom the shares have been allocated (hereinafter
jointly and severally called "“the Purchaser")
and shall specify in such notice the number of
shares allocated to the Purchaser, the
Prescribed Price of those shares, and the place
and time (being not earlier than 14 and not
later than 28 days after the date of the
Allocation Notice) at which the Prescribed Price
of the shares allocated is to be paid by the
Purchaser and the shares allocated are to be
transferred by the Vendor.
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The Vendor shall be bound to transfer the shares
comprised ii: an Allocation Notice to the
Purchaser against tender of the Prescribed Price
in accordance with the terms thereof and, if the
Vendor makes default in so doing, for any
reason, the Company may subject as mentioned in
paragraph (15) of this article belovw receive the
purchase money and the Directors may authorise
some person to execute a transfer of such shares
in favour of the Purchaser, and may cause the
name of the Purchaser to be entered in the
Register as the holder of such shares, and the
Company shall hold the purchase money in trust
for the Vendor.

Default by Purchasers

(15)

If any Purchaser (in this paragraph called the
"Original Purchaser") shall fail to tender the
Prescribed Price for the shares comprised in an
Allocation Notice addressed to him in accordance
with its terms, then without prejudice to
paragraph (5) of this article above and to any
other remedies which may exist against such
Purchaser the Vendor may rescind the sale of the
shares in guestion but failing such rescission
within 7 days the Directors shall forthwith re-
offer the shares in question in accordance with
the provisions of paragraphs (8) to (13) of this
article as if the shares in question were the
shares offered as defined herein, whereupon if
necessary the Company shall issue forthwith new
Allocation Notices under paragraph (13) of this
article in respect of the shares so re-
allocated. The re-allocation of shares under
this paragraph shall subject to paragraph (5) of
this article and upon completion of the sale of
the relevant shares to the new Purchaser relieve
the Vendor and the Original Purchaser from any
obligations to each othier in relation to the
shares so re-allocated and to that extent the
Allocation Notice issued pursuant to this
paragraph shall stand substituted for the
Allocation Notice given to the Original
Purchaser. This paragraph shall (without
prejudice to paragraph (5) of this article and
tc¢ any remedies which may exist against
defaulting Purchasers) continue to apply and be
repeated in respect of new Purchasers under new
Allocation Notices until all shares have been
re-allocated and paid for and if there shall
remain any balance not applied for such balance
shall be dealt with in accordance with the
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paragraph {(16) of this article.

Shares not allocated

(16)

If all the shares comprised in a Transfer Notice
shall not be allocated under paragraphs (7), (3)
to (13) and (15) of this article then any
balance arisiny in accordance with paragraphs
(10) or (15) may be transferred by the Vendor to
any person at a price not less than the
Prescribed Price.

Registration of transfers

(17)

The directors shall not be entitled to refuse to
register any transfer of any share made pursuant
to the foregoing provisions of this article
PROVIDED THAT the approval of the directors
shall be necessary for the registration of any
transfer of any share on which the Company has a
lien. Regulation 24 of Table A shall be
modified accordingly.

Directors' powers of investigation

(18)

For the purposes of ensuring that a transfer of
one or more shares is duly authorised hereunder
or that no circumstances have arisen whereby a
Transfer Notice is required or deemed to have
been given hereunder, or for the purpose of
ascertaining when a Transfer Notice is required
or deemed to have been given hereunder, the
directors may from time to time require any
member or his legal personal representatives or
his trustee in bankruptcy cr the liguidator of
any corporat.e member or any person named as
transferee in any transfer lodged for
registration to furnish the Company with such
information and evidence as the directors may
think fit regarding any matter which they may
deem relevant to such purpose. Failing such
information or evidence being furnished to the
satisfaction of the directors within a
reasonable time after request the directors
shall be entitled to refuse to register the
transfer in question or (where no transfer is in
question) to declare by notice in writing to the
member concerned that a Transfer Notice shall be
deemed to have been given on the date of guch
notice in respect of shares registered in the
name of the member concerned.

RESCAE N

b
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PROCEEDINGS AT GENERAL MERTINGSH

(a) No business shall be transacted at any
general meeting unless the reguisite
quorun shall be present at the
comnencement of the business and also
when such business shall be voted upon.
Two members so present and entitled to
vote (being or being a permitted
transferee of or duly representing an
Original sShareholder) shall be a guorum
for all purposes PROVIDED THAT, in
circumstances where there is one member
only, the quorum for any general meeting
shall for all purposes be that member so
present,

(b) If a gquorum is not present at any such
adjourned meeting as is referred to in
regulation 41 of Table A, then, provided
that the member present holds not rewer
than 75% in nominal value of the shares
of the Company in issue, any resolution
agreed to by such member shall be as
valid and effectual as if it had been
passed unanimously at a general meeting
of the Company duly convened and held.

A poll may be demanded at any general meeting by
the chairman or by any member present and
entitled to vote at that meeting. Regulation 46
shall be altered accordingly.

Ever; notice cnnvening a general meeting shall
comply with the prov1810ns of section 372(3) of
the Act as te¢ giving information to members in
respect of their right to appeint proxies.
Notices of and other communications relating to
any general meeting which any member is entitled
to receive shall alsco be sent to the directors
and to the auditors for the time being of the
Company.

At any general meeting a resolution put to the
vote of the meet:ing shall be decided on a show
of hands unless a poll is, before or on the
declaration by the chalrman of the result of the
show of hands, demanded in accordance with
article 15(2).

If at any general meeting any votes shall be
counted which ought not to have been countaed, or
have not been counted which ought to have been
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counted, the error shall not vitiate the result
of the voting unless it is poninted out at the
same meeting, and not in that case unless it
shall, in the opinion of the chairman of the
meeting, be of sufficient magnitude to vitiate
the result of the voting.

(c) In regulation 54 of Table A the words ", 6 not
being himself a member entitled to vote," shall
be deleted.

(d) Regulation 57 of Table A shall not apply to the
member in circumstances where there is one
member only.

17. Any member or member's proxy or duly authorised
represertative (being a corporation) may participate in
a general meeting or a meeting of a class of members of
the Company by means of conference telephones or
similar communications system whereby all those
participating in the meeting can hear and address each
other. Such participation shall be deemed to
constitute presence in persor. (or by proxy or
authorised representative aw appropriate) at such
meeting for all purposes including that of establishing
a quorum. A meeting held by such means shall be deemed
to take place where the largest group of participators
in number is assembled. In the absence of such a
majority the location of the chairman shail be deemed
to be the place of the meeting.

MEMBYRB' ABBENT

18. (1) Pursuant to the rights and powers under common
law of all members having the right to receive
notice of and to attend and vote at general
meetings to assent or agree to any matter, such
members' assent or agreement to any matter may
(without limitation), if written be evidenced by
one or more documents (including a telex,
facsimile, cable or telegram) each accurately
stating the terms of the assent or agreement and
signed by or on behalf of or otherwise emanating
from one or more of such members. Any such
signature may be given personally or by a duly
appointed attorney or in the case of a body
corporate by an officer or by its duly
authorised corporate representative.

(2) The provisions of article 18(1) are in addition
to and not exclusive of:
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(a) any other rights and powers under common
law of all members or any class of
members having the right to attend and
vote at general meetings to assent or
agree to or ratify any matter or to pass
any resolution by unanimous written
consent; and

(b) any statutory rights of the members or
any c¢lass of members under sections 3813
and 381B of and schedule 15A to the Act,

all of which rights and powers may be exercised
by the members as an alternative to the
unanimous assent or agreement referred to in
article 18(1).

PROXTES

An 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 or
authority may be handed to the chairman of the relevant
meeting and regulation 62 of Table A shall be modified
acceordingly.

DIRECTORS

(1) Unless otherwise determined by ordinary
resolution the number of directors shall not be
subject to any maximum but shall be not fewer
than two.

(2) Any adult person may be appointed or elected as
a director whatever may be his age, and no
director shall be required to vacate his office
by reason of his attaining or having attained
the age of seventy years or any other age.

(3) Each Original Shareholder shall be entitled to
appoint and maintain one person as a director of
the Company and to remove from office the
director he or it so appointed and to appoint
another person in the place of any pe™ wn who
shall have been so removed or shall have ceased
for any reason te be his or its appointead
director.

(4) The directors appointed by the Original
Shareholders shall be known as "Shareholder
Directors".
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(5) Any appointment or removal of a Shareholder
Director pursuant to paragraph {(4) of this
article shall be effected by notice in writing
to the Company signed by on or behalf of the
relevant Original Sharehclder and shall take
effect at and from the time when such notice is
lodged at the registered office of the Company
or produced to a meeting of the directors of the
Company.

BORROWING POWERS

The directors may exercise all the powers of the
Company to borrow or raise money without limit as to
amount and upon such terms and in such manner as they
think £it and to grant any mortgage or charge over its
undertaking, property and uncalled capital, or any part
thereof and subject in the case of any security
convertible into shares to section 80 of the Act 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.

DIRECTORS' INTERESTS

(1) A director who is in any way interested in a
contract or a proposed contract with the Company
(whether directly or indirectly) must declare
the nature of his interest at any meeting of the
directors or of a committee of the directors at
which such contract or proposed contract is to
be discussed, or otherwise by notice to the
directors in accordance with the provisions of
the Act. Having made such disclosure a director
shall be entitled to vote at a meeting of
directors or of a committee of the directors in
respect of such contract or proposed contract in
which he is interested and shall also be counted
in reckoning whether a quorum is present or
deemed to be present at the meeting of the
directors or, if relevant, the committee of the
directors.

(2) A director may, notwithstanding his office, hold
and be remunerated in respect of any office or
place of profit held in the Company provided
that he has previously complied with ail
requirements of the Act relating to disclosure
of interests, and he or any firm, company, or
other body in which he has an interest may act
in a professional capacity for the Company and
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be remunerated for such work and shall not by
reason of his office be accountable to the
Company for any benefit which he derives from
any such office or place of profit. Regulation
85 of Table A shall be modified accordingly.

For the purposes of regulation 85 of Table A (as
modified by articles 22(1) and (2)) a director
shall be considered to be interested in any
contract, transaction or arrangement (if he
would not otherwise be so interested) in which
he is treated as interested for the purposes of
section 317 of the Act. In the case of any
transaction or arrangement with the Company in
which the director is interested, a general
notice given by a director and which otherwise
complies with regulation 86(a) of Table A shall
not be a disclosure as provided in that
regulation unless it relates to a specified
company or firm or other body in which he is
interested or to a specified person who is
vonnected with the director within the meaning
of section 346 of the Act. Regulation 86 of
Table A shall be modified accordingly.

DYSQUALIFICATION OF DIRECTORS

23, The office of a director shall be vacated immediately:

(1)

(2)

(3)

(4)

(%)

If (not being precluded from so doing by the
terms of any contract with the Company) by
notice to the Company he resigns the office of
director; or

If he is or becomes bankrupt or insolvent or
enters into any arrangement with his creditors;
oxr

If he is or becomes incapable by reason of
illness, injury or mental disorder of exercising
his functions as a director properly; or

If he is removed from of“ice by a resolution
duly passed pursuant to section 303 of the Act;
or

If he is prohibited from being a director by an
order made under the Company Directors
Disqualification Act 1986 or otherwise by law.
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ROTATION OF DIRECTORSH
The directors shall not be liable to retirement by
rotation and accordingly the words "and may also
determine the rotation in which any additional
directors are to retire" in regulation 78 of Table A
and the second and third sentences in regulation 79 of
Table A shall not apply to the Company nor shall any
other references to retirement by rotation in Table A.

MEMBERB' APPOINTMENTS

A member or members having the right to attend and vote
at any general meeting of the Company and holding 75%
in nominal value of the shares giving that right may
from time to time by notice to the Company remove any
director from office or appoint any person to be a
director, and any such removal or appointment shall be
deemed to be an act of the Company and not only of such
member or members. Any such notice nay consist of one
or more documents (including a telex, facsimile, cable
or telegram) each accurately stating the terms of the
resolution and each signed by or on behalf of or
otherwise emanating from such member or members. Any
such signature may be given personally or by a duly
appointed attorney or in the case of a body corporate
by an officer or by its duly authorised corporate
representative.

PROCEEDINGS OF DIRECTORS

(1) The directors may meet together for the despatch
of business, adjourn and otherwise regulate
their meetings as they think fit. Unless all
directors indicate their willingness to accept
shorter notice of a meeting of directors, no
fewer than 3 days prior notice of the time and
pPlace of each meeting of directors shall be
given to each director.

(2) A director may, and the secretary on the
requisition of a director shall, at any time
call a meeting of the directors. Notice of
every meeting of the directors shall be given to
every director, but the non-receipt of notice by
any director shall not invalidate the
proceedings at any meeting of the directors.

(3) The gquorum necessary for the transaction of the
business of the directors shall be two being the
Shareholder Directors or their alternates. In
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circumstances where there is one director only,
the guorum for any meeting of directors or
committee of directors shall be one and that
director or his alternate shall exercise all the
powers and discretions expressed to be vested in
the directors by the regulations of Table A and
by these articles.

Questiong arising at a meeting shall be decided
by a majority of votes. The chairman shall not
have a second or casting vote at meetings of the
board.

A resolution in writing of all the directors for
the time being entitled to receive notice of
meetings of directors shall be as valid and
effective as if it had been passed at a meeting
of the directors duly convened and held, and may
consist of several documents (including a telex,
facsimile, cable or telegram) each accurately
stating the terms of the resoclution and each
signed by or emanating from one or nore of the
directors.

Any director or member of a committee of the
board of directors may participate in a meeting
of directors or such committee by means of a
conference telephone or similar communications
system whereby all those participating in the
meeting can hear and address each othexr. Such
participation shall be deemed to constitute
presence in person at such meeting for all
purposes including that of establishing a
gquorum. A meeting haeld by such means shall be
deemed to take place where the largest group of
participators in number is assembled. In the
absence of such a majority the location of the
chairman shall be deemed to be the place of the
meeting,

All directors whether or not absent from the
United Kingdom shall be entitled to receive
notice of meetings of the directors.

Where the Company, having only one member,
enters into a contract (other than a contract
entered into in the ordinary course of the
Company's business) with the sole member of the
Company and such sole member is also a director
of the Company the terms of such contract shall,
unless the contract is in writing, be set out in
a written memorandum or be recorded in the
minutes of the first meeting of directors
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following the making of the contract.

Any meetings of a committee appointed under
regulation 72 of Table A shall be governed mutatis
mutandis by articles 26 and 27 of these articles,

SECRETARY

The secretary shall be appointed by the directors for
such term, at such remuneration and upon such
conditions as they may think fit; and any secretary so
appointed may be removed by them. The directors may
from time to time by resolution appoint one or more
joint, assistant oxr deputy secretaries to exercise the
function of the secretary., Regulation 99 of Table A
shall be modified accordingly.

MANAGING OR EXECUTIVE DIRECTORS

(1) The directors may from time to time appoint one
or more of their number to an executive office
(including that of managing director, manager or
any other salaried office) for such period and
upon such terms as they think fit and, subject
to the provisions of any agreement entered into
in any particular case, may revoke such
appointment. A director so appointed to an
executive office shall (without being entitled
to make any claim for damages for breach of any
contract of service or claim for compensation
between him and the Company) ipso facto cease to
hold that office (unless otherwise agreed
between himself and the Company), if he ceases
from any cause to be a director.

(2) The managing director, manager or other
executive officer as aforesaid shall receive
such remuneration whether by way of salary,
comnission or participation in profits or
otherwise (either in addition to or in lieu of
his remuneration as a director) as the directors
may from time to time determine.

(3) The directors may entrust to and confer upon a
managing director, manager or other executive
officer as aforesaid any of the powers
exercisable by them upon such terms and
conditions and with such restrictions as they
think fit, and either collaterally with or to
the exclusion of their own powers, and may from
time to time withdraw, alter or vary all or any
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of such powers.

ALTERNATE DIRECTORS

Any director may at any time appoint another
director or any other person to be his alternate
director and may at any time terminate such
appointment. Any such appointment or removal
skall be by notice from the director to the
Company.

Any person appointed as an alternate director
shall vacate his office as such alternate
director if and when the director by whom he has
been appeointed vacates his office as director
otherwise than by retirement and re-election at
the same meeting and wpon the happening of any
event which, if he were a director would cause
him to vacate such office.

An alternate director shall (except when absent
from the United Kingdom) be entitled to receive
notices of meetings of the directors and shall
be entitled to attend and vote as a director at
any such meeting at which the director
appointing him is not personally present and
generally at such meeting to perform all
functions of his appointor as a director and for
the purposes of the proceedings at such meeting
the provisions of these articles shall apply
mutatis mutandis as if he were a director. If
an alternate director is himself a director, he
shall be entitled in such circumstances as
aforesaid to exercise the vote of the director
for whom he ls an alternate in addition to his
own vote. If an altevnate director's appointor
does not sign the same the alternate director's
signature to any resolution in writing of the
directors shcll be as effective as the signature
of his appoir*or. The foregoing provisions of
this article 31 shall also apply mutatis
mutandis to any meeting of any such committee of
which his appointor is a member.

Any alternate director shall be entitled to
contract and be interested in and benefit from
contracts or arrangements and be repaid expenses
and to be indemnified to the same extent mutatis
mutandis as if he were a director but he shall
not be entitled to receive from the Company in
respect of his appointment as alternate director
any remuneration except only such part (if any)
of the remuneration otherwise payable to his
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appointor as such appointor may by notice to the
Company from time to time direct.

In addition to the right to appoint any other
director or any other person to be his alternate
director, any director may at any time appoint
any other director or any other person to act as
a replacement director for him on such terms and
subject to such conditions as he shall elect and
may at any time terminate such appointment. Any
such appointment or removal shall be by notice
from the director to the Company.

Any such replacement director (as such) shall
not be deemed to be a director by reason of such
appointment and except as provided in these
articles or in the notice appointing him shall
not have power to act as a director nor have any
of the responsibilities or duties of a director
nor shall he be deemed to be a director for the
purposes of these articles other than as
specified in paragraphs (7) and (8) of this
article. A replacement director shall not be
deemed to be the agent of his appointor except
in relation to matters in which he acted or
failed to act on the direction of his appointor
as given in the notice of his appointment.

A replacement director shall be entitled to
attend and vote as a director and to count for
the purposes of any gquorum at any such meeting
at which the director appointing him is not
personally present and at which his appointor
has authorised him to attend and vote. At any
such meeting the replacement director shall be
authorised to act in accordance with the
authority given to him by his appointor in the
notice of his appointment. If a replacement
director is himself a director, he shall be
entitled in such circumstances as aforesaid to
exercise the vote of the director for whom he is
a replacement in addition to his own vote. If a
replacement director does not sign the same, the
replacement director's signature to any
resolution in writing as a director shall be as
effective as the signature of his appointor.

The foregoing provisions of this paragraph of
this article shall apply mutatis mutandis to any
meeting of any committee of the directors of
which his appointor is a wember.

The provisions of paragraphs (2) and (4) of this
article 31 shall apply mutatis mutandis to any
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(3) The Company may dispense with the need for a
company seal insofar as permitted by the Act.

OTICE

34. (1) Any notice to be given to or by any person
pursuant to these articles shall be in writing
except that a notice calling a meeting of the
directors need not be in writing.

(2) Any notice to be given under these articles may
be delivered personally or sent by first class
post (airmail if overseas) or by telex or

facsimile.

(3) The address for service of any notice shall be
as follows:
in the case of a such member's address as
member or his legal shown in the Company's
personal register of members of the
representative or Company;
trustee in
bankruptcy:
in the case of a his last known address or
director: at the address notified by

him to the Company for
that purpose;

in the case of a the place of the meeting;
meeting of the
directors:

in the case of the its registered office; and

Company:
in the case of any to his or its last known
other person: address,

(4) Any such notice shall be deemed to have been
served and be effective:
(a) if delivered personally, at the time of

delivery;

(b) if posted, on receipt or at the expiry

of two Business Days (or in the case of
airmail four Business Days) after it
was posted, whichever occurs first;

(c) if sent by telex or facsimile, at the
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time of transmission (if sent during
normal business hours, that is 09.30 to
17.30 local time in the place to which
it was sent) or (if not sent during
such normal business hours) at 09.30
local time in the place to which it was
sent next following the sending of the
telex or facsimile; and

(d) if sent by cable or telegram, at the
time of delivery.

(5) In proving such service it shall be sufficient
to prove that personal delivery was made, or
that such notice was properly addressed stamped
and posted or in the case of a telex that the
intended recipient's answerback code is shown on
the copy retained by the sender at the beginning
and end of the message or in the case of a
facsimile that an activity or other report from
the sender's facsimile machine can be produced
in respect of the notice showing the recipient's
facsimile number and the number of pages
transmitted.

(6) In the case of joint holders of a share all
notices shall be given to the joint holder whose
name stands first in the register of members of
the Company in respect of the joint holding.
Notice so given shall constitute notice to all
the joint holders.

» o1t

In regulation 117 of Table A, the words "with the like
sanction" shall be inserted immediately before the
words “determine how the division®.

INDEMNITY

Every director or other officer of the Company shall bz
entitled to be indemnified out of the assets of the
Company against all losses or liabilities which he may
sustain or incur in or about the execution of the
duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending
any proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is
acquitted or in connection with any application under
sections 144 or 727 of the Act in which relief is
granted to him by the Court, and no director or other
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officer shall be liable for any loss, damage or
nisfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or
in relation thereto. This article shall only have
effect insofar as its provisions are not avoided by
section 310 of the Act.
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CERTIFICATE OF INCORPORATION
ON CHAMGE OF NAME

Company No. 2796578

The Registrar of Companies for England and Wales hereby certifies that
LAW 536 LIMITED

having by special resolution changed its name, is now incorporated

under the name of
PR FOOD HOLDINGS LIMITED

Given at Companies House, Cardiff, the 12th July 1994

77

M.LEWS

For the Registrar of Companies

COMPANIES HOUZSE

o 0068
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J No of Company 2796578

COMPANIES ACT 1985

Co ~ byl Ly
SPECIAL RESOLUTION

Pursuant 1o Section 378(2) of the Companies Act 1985

of

LAW 536 LIMITED

Passed 14 June 1994

AT an EXTRAORDINARY GENERAL MEETING of the above-named Company, duly
convened and held at Bramcote House, Ervington Court, Harcourt Way, Meridian Business
Park, Leicester onthe  14th day of June 1994 the following
SPECIAL RESQY.UTION was duly passed:

"That the name of the company be changed to
PR FOOD HOLDINGS LIMITED

with immediate effect."

Chairman
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