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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3068617

The Registrar of Companies for England and Wales hereby certifies that
V.S, LIMITED

is this day incorporated under the Companies Act 1985 as a private

company anc that the company is limited.

Given at Companies House, Cardiff, the 15th June 1995
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(ZOMPANIES FORM No. 12

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

‘;I;rr?te;si% do not Pursuant to sectlon 12(3) of the Companios Act 1985

this margin

To the Registrar of Companies Forofficial use  For official use
Please complete T —r =
!c%lbly, preforably 1 11 r l
inblacktype, or P .

bold blocklettering  Name of company

) * V.S, LIMITED
*insert full
name of Company

1, MICHAEL RICHARD COUNSELL, signing on kehalf
of SWIFT INCORPORATIONS LIMITED

1t MITCHELL LANE

BRISTOL BS1 6BU

i tdeloteas do solemnly and sincerely declare that | am a |Golieiterengagedin-the-formatien-ofthe-

g ppropnee ~companyt [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)} and that all the requirements of the above Actin respeci of the
ragistration of the above company and of matters precedent and incidental to ithave heen
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
Declaradat __11: SHIP STREET

BRECON,

POWYS

- wﬁgﬁamﬁ 1935.
21
v /_..‘.- e
/

e = //%’%W

A Commissioner for Qaths or Notary Public or Justice of
the Paace or Solicior havinrg tha powaers conferredon a
Commissioner for Qaths,

Declarant o sign below

Prasentor's name, address and Far officlal use
referenca (if any): New Companios Soclion Postroom
AM4DED
GFPU/ A
T s -




Printaq and supphed by

JORDANS

Jordan & Sens Limited

21 St Thomas Street, Bristel BS1 6JS
Tel: 0117-923 0600

CHA108

This form shouid be completed In binck,

Company nams (in full)

Pegistered office of the company on
incorporation,

1f the memorandurn is deliverad by an
agent tor the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent’s name
and address.

Numbaer of cantinuation sheets atiached

To whom should Companies House
direct any enquiries about the
information shown in this form?

JST10/94

Page 1
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Statemeont of first directors and
secretary and intended situation
of registered office

—

For officint use | !

C—l‘\n\.l'—l’Eb

R R e

.S'_r REET |

Post town

e Ce oy y

County/Region __ _

Hek ¢ fenr 3t ( 12€

Postcade

K
Hee < b =

Name

JORDAN & SONS LIMITED i

[ma

21 ST. THOMAS STREET

Post town BRISTOL i

County/Region

Postcode

BSt 6JS

[]

C.F.P.U, JORDAN & SONS LIMITED

Ay4osa

21 ST. THOMAS STREET

BRISTOL

BS16JS

Postcode

Tolophona 0117 923 0600

Extansion
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Company Secrelary (e -
Name *Style/Titie
Forenames
Surname
*Honours etc
Previous farenames
Previous surname
Address
Usual residential address must be givan,

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

Conseant signature

Joint
Company Secretary (S« et
Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
frevious surname

Address

Usual residential address must be given,
in the case of a corporation, give the
registered or principal office address.

Consent signature

Paae 2

7y

)

- 5)

Tony Leach g
The Old Rectory
Weston-under-Benyard

Ross-on-Wye |
Herofedshire HES TPF, fi

Tcl/ Fax: (0289} 768000
County/Region I

Country Ll
e corpany named on page 1

Post town

Postcode i

! consent to act as secretary

R

Date

NIA I

N/A j

SWIFT INCORPORATIONS LIMITED
N/A

lf AD‘] __1MITCHELL LANE i

BRISTOL i

Post town

County/Region

Postcoda BS106BU Ei Country ENGLAND I

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

Sqnatoryt Dote

-8 JUN 1935

Signed
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. Dwactovs (Senoa 1-5)
Please list directors in alphabetical order.

Narw *Style/Title
Forenames
Surname
*Honours et
Pravious forenames
Previous surname
Addrass
Usual residential address must be given.

In the case of a corporation, give the
registured or principal office address.

Date of birth
Business occupation

Other directorships
* Voluntery details

Consent signature

Dolato  the form
Is signed by the
subscribers.

Page 3

IGDE i
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QARD(AE P |
j
§
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\’;{,] “T2C o @ T 3L ep b A I
Post town K NS T N ) i
County/Region (70-"—«.3 U( ( i
Postcode &7 [ PA Couimry e, |
Ino| 0y l %y 413‘ ILFI Nationality |MA] (34 (T154 |
[oc] (e Aatte <7 !
I t to act as director pf-thn d 1 l
consent to act as xrey )cumpany named on page
Slgned‘y//é@, Dae 1 - & — §¢
f JrRv oy N—
Signatufe of dgent ¢f bohalf of all subscribers  Date -8 JUN 1995
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AM4050

ROBERT NORMAN GARD INER
Treboeth
Bleddfa

Knighton
Powys
LD7 1PA

LIST OF DIRECTORSHIPS

Chave and Jackson Limited
Chave and Jackson {(Opticians) Limited
medi UK Limlted
STD Pharmaceutical Research Limited
Treboeth Farm Limited

Vascular Products Limited
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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

V.S. LIMITED

1. The Company's name is "V.S. LIMITED".
2. The Company's rogistered office is to be silualed in Fngland and Wales.

3. (i) The object of lhe Company is o carry on business as a general commercial
company.

(i) Without projudice to the generality of the object and the powers of the

Company derived from Seclion 3A of the Acl the Company has power lo do all or any
of the following things:-

OBMGEN 269581
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{a}  To purchase or by any other means acquire and take oplions over any proparty whatever, and any
tights or privileges of any kind over or in reapect of any propesty.

{bY  To opply for, reglster, purchaso, or by othier means acquire and protect, prolong and renew, whether
in the United Kingdom or elsowhere any patents, patent rights, brevets d'invention, licences, secrot processes,
trado marks, designs, protections and concassions and to disclaim, after, modify, use and tum to account and
to manulacture under or grant ficences or privileges in respeet of the same, and to oxperrd money in
experimonting upen, testing and improving any patents, inventions or rights which the Company may acquire
ar prepase Lo acquire,

e} To ncquire or undertake the whale or any part of the business, goodwill, and asscts of any person,
firm, or company carrying on or proposing to carry on any of the businesses which the Company is authorised
to cany on and as part of the consideration for such acquisition to undertake all or any of the liabilities of such
persen, firm or company, or to acquire an interest in, nmalgamate with, or enter into partnership of into any
arrangemient for sharing profits, or for co-operation, or for mutual assistance with any such person, firm or
company, or for subsidising or othcrwisc assisting any such person, firm or company, and to give or aceept,
by way of consideration for any of the acts or things aforesaid or propetty acquired, any shares, debentures,
debenture stack or securities that may be agreed upon, and to hold and retain, or scil, mortgage and deal with
any shares, debentures, debenture stock or securities so received,

{d}  Te impreve, manage, construct, repair, develop, exchange, let on lease or otherwise, mortgage,
charge, sell, disposo of, tum lo account, grant licences, options, rights and privileges in respect of, or otharwise
deal with atl or any part of the property and rights of the Company.

{e) Toinvest and deal with the moneys of the Company not immediately required in such manner as
may from time 1o time be delermined and 1o hold or otherwise deal with any investments made.

{f}  Tolend and advance money or give eredit on any termis and with or without security to any person,
firmor company (including without prejudice to tha generality of the foregeing any helding company, subsidiary
or feliow subsidiary of, or any other company associated in any way with, the Company}, to enter into
guarantees, contracts of indemnily and suretyships of all kinds, to receive menoy on deposit or loan upon any
terms, and to socure or guarantee in any manner and upen any terms the payment of any sum of monicy or the
performance of any obligation by any person, finm or company {including without prejudice to the generality of
the foregoing any such holding company, subsidiary, fellow subsidiary or associated company as afeoresaid).

(g0 To borrow and raise money in any manner and to secure the repayment of any money boowed,
ralsed or owing by mortgnge, churge, standard security, kien or other security upon the wholo or any part of the
Company's property or nasets {whether present or futura), including its uncalled capital, and also by a simitar
moartgage, charge, standard secuiity, lien or security to secure and guarantee the performance by the Company
of any obligation or Nability it may undertake or which may become binding on it.

{h}  Todraw, mako, accept, endorse, discount, negotiate, execute and issua chequas, bills of exchange,
premissery noteg, bills of lading, warants, debentures, and other negotiable or transferable instruments.

il  To apply for, promote, and obtain any Act of Parfiament, order, or licence of the Departiment of
Trade or other autherity for enalling the Company to cany any of its objests into effect, or for effecting any
modification of the Company’s coenstitution, or fer any other purposo which may scem calculated directly or
indirectly to promote the Company's interests, and to oppose any proceedings or applications which ray seemn
caleulntad directly or indirectly 1o projudico {ha Company’s interests.

i To enter into any arrsangements with any government or authority (supreme, municipel, local, or
othorwisa) that may seem conducive 1o the attainment of the Campany’s objects or any of them, and to obtain
from any such govemnment or authority any charters, durtges, rights, privileges or concessions which the
Company may think dasirablo and to carnty out, oxercise, and comply with any such chaiteis, decrees, rights,
privilegos, and ¢onressions.,

ki To subseribe for, take, purchase, or atherwise acguire, hold, sefl, deal with and dispose of, place
and underwrile sharea, stocks, debentures, debenture stocks, hond., obligations or sccurities issued or
guarantoed by any other company constituled oF 4 ryirs en business in any part of the waild, and debontures,
debenture stocks, honds, obligations ar securities 1suod or guaraniced by any govemment or authority,
mumigipal, Iocal of alhetwise, i any part o the world.

MGEN
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{l  To control, manage, finance, subsidise, co-ordinate or otherwise assist any cormpany or companies
in which the Company has a direct or indirect financiat interest, to provido secretadal, administrative, techaical,
commercial and other secvices and facilities of all kinds for any such company or companies and ta make
payments by way of subvention or otherwise and nny other arrangements which may seem desirable with
respoect to any business or operstions of or generally with respect to any such cempany or companies.

{m} To promate any other company for the purpose of acquiring the whole ar any pant of the business
ar property or undertaking or any of the ljabilities of the Company, or of undertaking any business or operotions
i<hich may appear likely to assist or benefit the Compony or to enhance the valuo of any property or business -
of tho Company, and to place or guaranteo the placing of, undenwrite, subseribe for, or otherwise acquire all
or any part of the shares or sccurities of any such company as afosesaid.

. (n}  To sell or otherwiso dispose of the wholoe or any part of the business or property of the Company,
¢ither together or in portions, for such consideration as tho Company may think fit, and in particular for shares,
debentures, or securitios of any company purchasing the same,

{e}  To act as agentls or brokers and as trustees for any person, finmor company, and %0 undertake and
perform sub-contracts.

{p)  To remuncrate any person, firm or company rendering services lo the Company either by cash
payment or by the allotment to him or them of shares or other securities of the Company eredited as paid up
in full or in part or otherwiso as may be thought expedient.

{q) Tedistibute among the Members of the Company in kind any property of the Company of whatever i
nature.

{f)  To pay all or any expenses incurred in conneetion with the promotion, formation and incomporation
of the Company, or to contract with any person, firm or company to pay the sama, and to pay commissions
to brokers and others for underwriting, placing, selfing, or guaranteeing the subscription of any shores or other
secuiities of the Company.

(s} To support and subscribe to any chatitable or public object and to suppert and subscribe to any
institution, society, or club which may be for the benefit of the Company or its Directors or employees, or may
be connccted with any town or place where the Company canics on business; to give or award pensions,
annuittes, gratuities, and superannuation or other allowances or benefits or charitable aid and generally to
provide advantages, facilities and services for any persons who are or have been Directors of, or who are or
have been employed by, or wio are serving er have served the Company, or any eompany which is a subsidiary 1
of the Company or the holding company of the Company or a fellow subsidiary of the Conwany or the
predecessorz in business of the Company or of any such subsidiary, holding or fellow subsidiary company and
to the wives, widows, children and other relatives and depandants of such persons; to make payments towards
insurance in¢luding insurance for any Director, officer or Auditer against any liability as is referred 1o in Seetion
310{1} of the Act; and 1o set up, establish, support and maintain superannuation and other funds or schemes
{whether contributory or non-contributary) for the benefit of any of such persons and of their wives, widows,
children and other relatives and dependants; and to set up, establish, support and maintain profit sharing or
sharo purchase schemaos for the benefil of any of the employces of the Company or of any such subsidiary,
helding or fellow subsidiary company and to fend money to any such eoployees or to trustees on their bohalf
to enable any such purchase schemes lo be establishod or maintained.

{1 Subject to and in accordance with a duo compliance with the provisions of Sections 155 1o 158
{inclusgive) of the Act (if and so far as such provisions shll be applicable), to give, whether directly or indirectly,
any kind of financial assistance (as dofined in Section 152{1}{n) of the Act) for any such purpose asis specified
in Section 151(1) andfor Section 151(2) of the Act.

(Wl To procure the Company to he registered or recognised in any part of the world.,

vl Todo all or any of the things or matiers aloresaid it any part ol the world and cither as principals,
agents, contractors of otherwisa, and by or thraugh agents, liokess, sub-contiactors or alherwise and either
alone o i ermpunglion with othiers,

MGEN
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(w)  To do ali such other things as may be deemed incidenlal or conducive to the
attainment of the Company’s object or of any of the powers given {0 it by the Actor by this
Clause.

AND so that:-

{1)  None of lhe provisions sel forlh in any sub-clause of this Clause shall
be restriclively conslrued bul the widesl inlerpretation shall be given to each such
provision, and none of such provisions shall, except where the context expressly so
requires, be in any way limited or reslricted by reference 1o or inference from any other
provision sel forlh in such sub-clause, or by reference to or inference from the terms of
any other sub-clause of lhis Clause, or by reference lo or inference from the name of the
Company.

(2) The word "Company” in this Clause, except where used in reference
to the Company, shall be deemed (o include any parinership or other body of persons,

whether incorporated or unincerporated and whether domiciled in the United Kingdom or
elsewhere.

(3) In lhis Clause the expression "the Acl" means lhe Companies Act
1985, but so that any reference in this Clause to any provision of the Act shall be deemed
lo include a reference to any statulory medification or re-enaciment of 1hal provision for
the time being in force.
4., The liability of the Members is limited.

5. The Company's share capilal is £1000 divided into 1000 shares of £1 each.

MGEo3
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We. the subscribers to thh Momorandum of Assoclation, wish to be formed inte a Compary pursuant to this
Memarandum; ardd we agres 10 take the number of sharss shown opposite our respsctive namas.

Names and Addresses of Subscribers Number cf shams taken
by sach Subacriber
For and on behalf of J
1. [nstant Compuniss Limited - One
1 Mitchall Lano
Bristol BS1 68U
For and on behxif of
2 Swift Incorporations Limited - One

1 Mitchall Lane »/ .
Bristel BS1 8BU ‘W%Wf"

Total shares taken - Two

Dated this 8th day of June, 1995.

Witness to the above signatures Mark Andarson o=
1 Mitchell Lane /«.aéff“-"'

Briatol BS1 6BU

THE COMPANIES ACTS 1985 to 1889
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

V.8, LIMITED

PRELIMINARY

1. (a} The Regulations cantained in Table A in the Scliedulo to the Companies {Tables A to F} Rogulatiohs
1985 (S! 1985 No, 805} as amended by the Companies (Tables A to £} {Amendment} Regulations 1985 (51 1985 No.
1052 {such Table boing horeinafter called “Table A®) shall apply ta the Company save in so far as they are oxcluded
or varied heroby and such Regulations {save o5 so excluded or veried) and the Articlas hereinaftar contained shall ba
the regulations of tho Company.

(1Y} In thosa Articles the oxpression "the Act” means the Companies Act 1985, but so that any roferenco
in these Articles to any provision of the Act shall bo deemed 1o include 3 roforenca to any statutory modification or re-
enactment of that pravision for the time haing in torce.

ALLOTMENT OF SHARES

2, {8} Sharos which are comprised in the authorised share capital with which the Company is Incorporated
shall be undor tha conteol of tha Rirectors who may {sublect to Section 80 of the Act and to paragraph {d} below} allot,
grant options over of atherwisa dispose of the same, lo such parsong, on such terms and in such manner as thay think
fit,

{h} All shares which are nol comprised in the authorised shara capital with which the Company is
incorparated and which the Ditaclors proposs to issuo shall fltst ba offered to tho Members in proportion as noatly as
may ba to the number of the existing shores held by them respactively untess the Company In Ganoral Meoting shadl
by Spacial Resalution otharwiso direct. The affer shall be made by notice specilying tho numbor of shares offered, and
limiting & poricd [not being less than fourteen days) williin which tho offer, It not accopled, will bo deeniod ta be
dodlined. Alter the expitation of that peried, thaso shares so deemed to 1o declined shall ba offorad in the soportion
aforesaid to the parsons who have, within the sald pailoed, agcopted all the shares otfared to them;

ANADED




such further offer shalt be rade in like torms in the same manmer andg limited by 3 ke penod as thg original
offer. Any shares not acerpicd pussinnt to such offer o luithe, offer as aforesaid or nok capably of

offered as aforesaid except by wav ot {rasticns and any shotes released frorn the provisians of fhls Articls by
any such Special Resolution as aforosaid shall bo um'ror the control of ths Directwrs, who may allot, grang
ofitions over or otherwise di4-.o2e of the same to such persons, on gueh fzmis, and in suih manner as they
think fit, provided that, in the casa of shares not accepted as aforasald, such shares shall not be disposed of
on terms which are more favourable 16 the subsaiibers therefer than the terms on which they were offeced to
the Members. The foregaing provisions of this paragzaph {b] shatl have effect subjoct ta Saction 80 ofsho Act,

{c)  In accordance with Scction 91(1) of the Act Sections 89{1} and 50{1}to (6} {inclusive) of the Act
shall not apply to tho Company, .

{d)  TheDircclars are generally and unconditienally authorised for the purposes of Seclion 80 of the Act,
to exercise any power of the Company to allotl and grant aghts Lo subscriba for or conved securitizg inta shares
of the Company up to the amount of the authorised sharo eapital with which the Company is incorporated at
any time or times during the period of five years {rem tho dote of incorporation snd the Diregtorsmoy, afterthat
period, allot any shares or grant any such rights urikkr this authority in pursuance of el. dffet of agreement 4o
to do made by the Company within that period. The authority herehy given miay at any time fstbjoct ta the saii!
Section ™0} bo renewed, revoked or vaned by Ondinary Recslution of the Comprany in Gerieral fieeting.

SHAREL

3.  Thelien conferred by Clause 8in Table A shall attach piso to fully pa,d-up st res, and the Company shall
also have a first and paramer:y lien on all shares, whether fully pald or nG, striding registered in the namo of
any person indebted or under sability to the Company, whether ho shall be the sole registered helder thereof
or shalt be ono of two or mere jeint holders, Tor all moneys prescotly payable by him or his estate to the
Company. Clauss 8 in Table A shall be madified accordingly,

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

GENERAL MEETINGS AND RESOLUTIONS

B. (o}  Everynoticeconvening a Generai Meeting shall comply with the provisions of Sestion 372(3) of the
Act as to giving information to Members in regard to their right to appoint proxies; and notices of and other
communications relating to an?' General Meeting which any Member is entitled to receive shall be sent to the
Directors and to the Auditors for the time baing of the Company.

{b)  No business shall e transacted ot ony General Meeting unless a quorum is present. Subject to
paragraph (¢} below two persans entitled to vote upan the business to be transacted, each being a Member or
a proxy for & Member or a duly authorised representative of a corporation, shall be a quorum.

{c}  if and {or solong as the Company has only one Member, that Member present in person or by proxy
or if that Member is a corporation by a duly authorised representative shall be a quorum,

{d} If a quorum Is not present within half an hour from the {ime appeinted for a General Meeting the
General Meeting shall stand adjourned to the same day {7+ ~ 12t wveak at the same time and place or to such
other day and at such other time and place as the Dirasiiix may determine; and if at the adjoumed General
Meeting a quornurn is not present within half an hour from thae time appointed therefor such adjounmed Genaral
Meeting shall e dissolved.

{e) Clauses 40 and 41 in Table A shall not apply to tho Company.

G, {a} Il and for solong as the Company has only one Member and that Member takes any decision whicl:
is required Lo ba taken in General Meeting or by means of a wrilten resolution, that decision shall be as valid
and offectual as if agreed by tho Company in General Meeting save that this paragraph shall not apply to
resolutions passed pursuant to sections 303 and 391 of the Act,

(b} Any decision token by a sole Member pursuant to paragraph (2} above shall be recorded in wwriting
and delivered by that Member to the Company for entry in the Company’s Minute Book,

APPOINTMENT OF DIRECTORS
7. {n)  Ctause 64 in Table A shall not apply to the Company,

M Tha maximum number and minimum number rezpegtively of the Direclors may bo determined from
time to lime by Ordinaty Resolution in General Meeting of the Campany. Subject 1o and in delault of any such
delarmination thera shall bo ne maximum numbar of Divectors and the minimum number of Directors shall be
one. Whensoaver the minimum number of Directors shall be one, a sole Directer shall have authority to exercise
all the powers and diserations by Tabla A and by theso Articles axpressed to be vested in the Directors
generally, and Clause 89 in Table A shall be modified accordingly.

¢} The Directors shall not be required to retire by rotation and Clauses 73 to 80 (inclusive} in Table
A shalt not appty 10 the Company,

(Mo person shal be appomted a Dhrestor at any General Meeting uniess either;-

B




YoUDOm LY

i

{i} he is recommended by the Uirestors; or

{il  not {ess than fourteen nor smora than thitdy:live clear days before the date appointed for the
General Meoling, notice signed by a Member qualified to vote at the Genesal Meating has been given to the
Ceinpany of the intention to propose that persen for appointment, together with noticy signed by that person
of his willingness to be appointed.

,{ct  Subject to paragraph {d} above, tha Company may by Ordinary Resolution in General Mecting
appoint any person who is willing 10 et to be a Diraetor, cither to fill a vacancy or as an additional Direstor,

{f)  The Birectors may appoint a person whie Is willing 10 act 1o be a Director, either to fill a vacancy
of os an additional Director, provided that the appointment does not cause the number of Directors to exceed
any numbar dotermined in accordaice with paragraph {b) above as the maximum number of Directors and for
the time Ecing in forco.

{g)  In any caso where as the result of the death of a sole Member of the Company the Company has
rio Mombess and no Ditectore tho personal representatives of such deceased member shall have the nP t by
ticain \!vnhnﬁ\to appoint a person to be a Director of tho Company and such appointment shall be as cficctive

as If mads by the Company in General Meoting pursunnt to paragraph (e} of this Article,

BORROWING POWERS

8,  Tha Directors may exertise all the powers of the Company 49 borrow nonoy without limit as to amount
) and upon such t~rms and in such manner as they think fit, and subject (in the case of any security convertible
. into shares} to S 'suon B3 of the Act to grant any mortgage, charge or slandard security over its undertaking,
property and uncalied capital, or any part thereof, and toissua debentures, debenture stock, and other secuiities
whether outright or as secunity for any debt, lability or obligation of tho Company or of any third party,

ALTERNATE DIRECTORS

8. {a)  An altamate Director shall not bo entitled as such to reccive any rermuneration from the Cornpany,
save that he may be paid by the Company such port {if any} of the remuncration otherwise payable to his
appaintor as such dppaintor may by notice in writing to the Company from time to time direct, and the first
sehtenco of Clauso 66 in Table A shall be modified accordingly.

(b} A Director, or any such other persen as is mentioned in Clause 65 in Table A, miay sct as an
altemnate Director to represent more than one Director, and an altemate Director shall be entitled atany miceting
of the Directors or of any eommittee of the Directors to one vote for every Director whom he represents in
addition to his own vote (if any} 4z a Director, but ho shall count as only ane fer the purpese of determining
whether a quorum is prosent.

GRATUITIES AND PENSIONS

10, {al  The Dircetors may exorcisn the powers of the Company conforred by Clauso 3(iiMs) of the
Memorandum of Association of the Company and shall be cntitled o rotain any benelits received by them or
any of tham by reason of the exercisa of any such powers,

thy Clause 87 in Table A shall not apply to tho Company.

PROCEEDINGS OF DIRECTORS

11, (a) A Dircetor may vole, al any meeling of the Directors or of any committec of the Directors, on any
resolution, notwithstanding that it in any way concems or relates to a matter in which he has, dircetly or
indirectly, any kind of inerést whatsoever, and if he shall vote on any such resolution as aforesaid his vote shall
be counted; and in relation to any such resolution as aforesaid ho shall (whether or not he shall votle on the
sama) be taken into account in caleulating the quorum present at the meating.

(bt Clauses 94 to 97 linclusivel in Table A shall not apply to the Company.

THE SEAL

12. {a} [f1he Company hags a goal it shall onlr bo used with the authoerity of the Dircctors or of a commillee
of Directors. The Diractors may detanmine who shall sign any inslrument o which the seal is alfixed and unless
otherwise so determined it shall be signed by a Direclor and by tha Secretary or second Director. The obligation
under Clause G of Table A rolating 1o the sealing of share sadificates shall apply only if the Cotnpany has a seal,
Clouse 101 of Table A shall not apply to the Company,

b} The Company may excrciso the powers conferred by Section 39 ol the Act with regard 10 having
an official senl for wse abroad, and such powers shall be vested in the Directors,
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INDEMMITY

13. (a} Every Director or other officer or Auditor of the Company shall be indemnified
out of the assets of the Company against all losses or fiabilitiss which he may sustain or
incur in or about the execution of the duties of his office or otherwise in refation thereto,
including any liability incurred by him in defending any proceedings, whether civil or
criminal, or in connection with any application under Sectian 144 or Seclion 727 of the Act
in which relie! is granted to him by the Court, and no Director or other officer shall be liable
for any loss, damage or misfortune which may happan to or be incurred by the Company
in the execution of the dutles of his office or In ratation thereto. But this Arlicle shall only
have effect In so far as its provisions are not avolded by Section 310 of the Act.

{b) The Directors shall have power to purchase and maintain for any Director,
officer or Auditor of the Gompany Insurance against any such liabllity as is referred to in
Section 310{1) of the Acl,

{c} Clause 118 in Table A shall nol apply 10 the Company.

TRANSFER OF SHARES

14. The Directors may, in their absolute discretion and without assigning any reason
therefor, decline 1o register the transfer of a share, whether or nol it is a fully paid
share, and {he first senlence of Clause 24 in Table A shall no! apply to the Company.

Nemmes and Addressaes of Subscribers

Far and on behalf of f,f‘
1. (nstant Cumpanias Limited ,"? ¥

1 Mitcholl Lano

Bristo! BS1 68U

For and on bohall of

2. Bwift tneerporations Umited
1 Mitchell Lane /0’ W/
Bristol BS1 6BU ; i

Dotod this Bth dny of June, 1995,

Y
Wiineas 1o tho above signatures Mark Anderson / ,&'/ M

1 Mitgholl Lans
AM4050 Bristol DSY GBU




