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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3325331

The Regisltar of Companles for England and Walas hereby certifies that
STATICN GARAGE (DAGENHAM) LIMITED

Is this day Incorporated under the Companies Act 1985 as a privale

company and that the cempany Is limited.

Given at Companles House, Cardiff, the 27th February 1997
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WS, L. PARRY

For the Registrar of Companies
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COMPANIES HOUSE

" Please complete in typescript,
or in bold black capitals.

Declaration on application for registration

Company Name in full

Stemon  Gagace !'Dagggugé \Littorem

o

2001 J% f

of

RavMorn Cavourr

20 Bururwom Rvawea, RHIL 336

+ Please deloto a3 AppropIale. @’

do sctomnly and gincerely declare that | am a [Solleitocongaged-rtho
fomatien-okthe-comipimyliperson named as ditaetor or secrotary of tho
company [n tha statement detivered to tho Ragistrar under section 10 of the
Compantes Act 1985)! and that afl the requirements of the Cempanlos Act
1906 in respect of the reglstration of the above company and of matters
precedent and incidental to it have been complied with,

And t make this solemn Declaratlon consciontiously belleving the came to
ke (ﬂ?fa)ld by vmn.sof the Stalutory Declarations Act 1835.
Ty &

Declarad at

the

\¢*
¢

Declarant's signature {« l <§'~A' CSM !é‘ :I

0 Pleast gilnt Rame. bafore ma @

Signed

Please give the name, addross,
tatlaphone nurabier and, {t avallsble,
a DX aumbar and Exchange of
the person Campanies House chould
centact if there is any query,

T

wf
e

Form revised March 1995

2

[ 1\ _Sannes  Pasace,  SNASSEEOOY, towtow Ef
r"‘m:tamma dayof | Gerouand (\
Qne thousand ntine hundred and nlnety | sevuend _
Toratrten  Udest
s £5% o

ACamymissianar Oaths or-Notary-ttulilivoedusiisectireeace-or Solicilor

 Dagwo Quonien lo, 43 Cassvauay Pon
M EteToud oo, E17_TTID
™ o~ 923 - 100

DX rumaer DX exchange

Whest you have completed and signed the foin o'zase send it 1o the
Registrat of Companies atl:

Companles House, Crown Way, Cardiff, CF43UZ DX 33050 Cardiff
far companies registerad in England and Wales

or

Campanles House, 37 Caslle Terrace, tdinburgh, EH{ 2EB

for cormpanies registered in Scotland DX 235 Edinburgh




‘COMPANIES HOUSE

* Please complete in lypescript,
orin bold black capitals.

Notes on completion appear on final page

Company Name in fult

I

COL1H
Proposed Heglstered Qlfice
(PO Box nuimbers oaly, fre not accopiable}

i

*F O

Post town

County ¢ Fleglon

it tho memacardumn Is detiversd by an agent
for the aubserborle) of the mematsndum
mark the box eppasite and give the agen's
name ond addeess.

Agent's Name

Address

Past fewn

Caunty F Reglan

Numbaer of cantinuatian sheels altached

Please give tho nome, address,
tolaphone number and, it avaitable,
a DX number and Exchange of
the persan Companies Houss sheuld
contact if thare is any quary.

;aaem\'ssna 18

PANIES H
Faim revised March 1895

First directors and secretary and intended situation of
registered office

 Sreanon Gaonge, (__I gagesmg ) Literen

§m, ON gﬂgag‘a &

GaLe Ssros at,

DAagqanHar
Ess.ex

Posteote | R4 UNU,

v/

Davin Oupive v Lo .
U3 Casswauay Reoaz \Weaouakooo
 Lonbon

Pasteats

£ 15D

Reenr

T o1ar Q23 9700
DX exthange

DX nuenber

When you have completed and signed the form ploase send it o the
Ragistrar of Conpanies at:

Companies House, Crown Way, Cardiff, CF43U2 DX 33050 Carditf
for companles registerad in England and Wales

o

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registeted in Scoltand DX 235 Edinburgh
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Company Secretary (e nows 19

Company name
NAME *Style / Title
* Voluntary detalls Forename(s)
Surname
Previous forename(s)
Pravious surname(s)
Address
Usual residential address
For a corporation, give the
ragistared ot principal olfice
address, Post {own
County / Reglon
Counlry
Consgent signaiure
Diractors sevotss 14
Plesee list direators In afphabelfoat vuder
NAME “Qiyle / Tile
Forenamels)
#
4 Surnane
Bravious farenamals)
Previous sumarme(s}
Address
Usual realdentiol address

For & corporation, nive e

registered of priacipal atties
nekleogs. PFast lawn
Caurty § Region
Ceounley
Date of birth

Business occupation

Other directorships

Consent signature

Sramon Garsce (Dagennan ) Linrmen
HMa ~
Ravnons
C acure

Mier

N8 e
| 20 Puswroody Bvenue,

*Honours et

[ enaac———

T | poseoke [RMUL TS B |
! EN QLA

b conserft tf act ey escretary of he company namad an page 1

© 1 Olian, Aprefir —2—an

*Hongues eHeL_

Dale

R )
oL

SN I S

20 Buasraoon
_HoaweruacH .

resaax
_ Posteode | RH 1) BT
EnaLenD
Cay Moniy Year
0K OB UD | Hatonallly | Faauis el

Gnaaq's. gzo?izte:roﬂ

Onavize (UK ) Liuted

I consent to_,éﬁasﬁ’}ectoi of the company named on page 1
X / L tlﬁu({‘{.:.;»*v?( Date] {2.—72 + 47
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Directors (continued)

(see notes 1-5}

NAME *Styla / Titte

* Voluntary detafls Forename(s)
Sumame
Previous forename(s)

Provious sumame(s)

Address

Usual residantial addreas
For a carporation, give the
registered or principal olfice

addross. Post town

County / Region

Cotintry

Date af birth

Business cecupation

Qiher diteclorships

Mes

*Honours elc

Rera \}\ngtH

Carcus

Nla

‘Sane.g

(o =13}

 Hoanatupeny

UE

(Eog e

EdalLanDd

Pestcode

RHUUL 3TB

Day Monin  Year

NHatlonallty

04[Ok U3

Enla s

SaEen ety

160n5eNt 10 act 6s Gecior af thé company namad on page 1

Consontaignature |l o . Gl A XC[DRE) v2 ~ 2 - qy
This scction must be signed by
Either
an agenton bohal  gianed Datle - -
of all subscribers g {2 ~—2 - 97
Orthe subscribars Slgned T Date
( Lo those who signed -
as members on the  Signed Dats
momarandum of
assoc’aﬁon)- ngndd Date
Signed Date
Signed Date
Signed Dale
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THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF STATION GARAGE (DAGENHAM) LIMITED

372033

1.  ‘'The name of the Company is “STATION GARAGE (DAGENHAM)
LIMITED®

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

3. ‘'the obyject of the Company is to carry on businese as a general
conumercisl eompany. [n particular, but without prejudice to the generality
of the foregoing, thie Company has the following objects:

3.1 () T'a carry on all er any of the business of general meichants and
tracders, eash and oredit traders, agents and representatives, brokers and
consultants, advissrs, managers and administrators, finaneiers, importers aund
exportors, manfactirers, retatlors, wholesalers, buyers, sellers, distributtors
and shippers of, operators, hirers and letters on hire of, and dealers in all
plant, machinery, tools and cquipment of all kinds, products, goods, wares,
merchandise and produce of every deseription and to participate in,
undertake, perform and carry on all kinds of cormercial, industrinl, trading
and financial oporations and enteeprises and generally to carry on any other
trade or business whatsoever which cun in the opinion of the Direclors be
adwnningcously earried on by the Company in conucction with or as
ancillary to any of the above businezses or the general business of the
Company; and to purchase or otherwise acquire and tnke over any businesses
or underinkings which may be decmed cxpedient, or to become interested in,
and carry on or dispose of, xemove or pul an end to the same or otherwise
deal with any such businesses or underiakings as may be thoutght desirable;
and




(b} to purchase‘or otherwise acquire and undertake all or any part of the
business, property, Habilities and fransactions of any company, society,
parinership or person carrying on any business which the Company is
authorised fo carry on or possessed of property suitable for any of the
purposes of the Company, and to conduct and carry on, or liquidate and
wind up, any such business.

3.2) To purchase, take on lease or in exchange, hire or otherwise acquire
and hold, for any estate or interest, and manage any lands, buildings,
servitudes, easements, rights, privileges, concessions, machinery, plant,
stoc%ixgtmde and any heritable or moveable real or personal property of
any kind.

3.3) To purchase or otherwise acquire any patents, brevets d’invention,
licences, concessions, copyrights, trade marks, designs and the like,
conferring any exclusive or non-exclusive or lirnited right to use, or any
secret or other information as to any invention, process or development
which may seem to the Company capable of being used for any of the
purposes of the Company, ot the acquisition of which may seem calculated
directly or indirectly to benefit the Campany, to use, exercise, develop, grant
licences in respect of or otherwise turn {o accoustt any of the same and with
& view to the working and development of the same to carry on any business
whatsoever, whether manufacturing or otherwise, which the Company may
think caleulated directly or indireetly to achieve these objeets.

3.4) To formt, promote, subsidise and assist companies, syndicates or other
bodies of all kinds and to fssue on eommisaion or otherwise underwrite,
subseribe for and take or guarantoe the paynent of any dividend or interest
on any shares, steeks, debentures or other eapital or secuvities or obligations
of any such companies, syndicates or other bodies, and fo pay or provide for
brokerage comnission and underwriting in vespect of any suclt issue,

3.5) o enterinto partuerships or into any arrangement for sharing profits,
union of inferests, co-operation, reciproesl concessions or otherwise with

any perdon or company for the purpose of earrying on business within any of
the objects of the Company.

3.6) To carry on any other business whicl may seem to the Company
eapable of being conveniently earvied on in connection witli the above or
caleulated divectly or indiveetly to enhance the value of or render profitable
any of the Company’s property or viglts.

3.7) ‘To purehase or otherwise acquive and undertake all or any part of the
business, property, labilities and transactions of any person or company
carrying on any business which this Company is authorised (o carry on, or
possessed of property suitable for any of the purposcs of the Company.




3.8) To develop, work, improve, manage, lease, mortgage, charge, pledge,
turn to account or otherwise deal with all or any part of the property of the
Company, to surrender or accept surrender of any lease or tenancy or rights,
and to sell the property, business or undertaking of the Company, or any part
thereof, for such consideralion as the Company may think fit, and in
particular for cash or shares, debentures, or securities of any ather company.

8.9) To construct, erect, maintain, alter, replace or remove any buildings,
works, offices, erections, plant, machinery, tools, or equipment as may seem
desivable for any of the businesses 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 dealt with in
connection with any of the Company’s objects

3.10) To manage and conduct the affairs of any contpanies, firms and
persons caxrying on business of any kind whatsoever, and in any part of the
world.

5.11) To enter inta, carry on and pacticipate in financinl transactions and
opcrations of all kinds and to lake any steps which may be considered
expedient for carrying into effect such transactions and operations including,
without projudice to the gencrality of fhe foregoing, borrowing and lending
money and entering into contracts and arrangements of all kinds.

3.12) To borrow or raise money in such manner as the Company shall think
fit and in particular by the issue (whethor at par or af premium or discount
and for suech conslderation as the Company raay think fit) of bonds,
debenturces or debenture steck (payable to bearer or otherwise), morigages or
chiarges, perpetual or otherveise, and, if the Company thinks fit, charged
upon all oy any of the Conipany’s propexty (both present and fulire) and
undertaking ineluding its uncalled capital and Recther, if so thought fit,
conivertible info any stoek o= shiares of the Company or any other company,
and eolfaterally or furthey to seeure any obligations of the Company by a
trust deed or othier assirance.

3.13) To guarauntee or othierwise support or sectre, cither with or without
the Company receiving any consideration or advantage and whether by
personal covenaut or by morigaging or charging all or paxt of {he
underiaking, propecty, assets and vights present and futuye and unealled
capital of the Company or by both sitelt metheds or by any other means
whatsoever, the linbilities and obligations of sud the paymernt of any moneys
whatsoever (including but not limited to capital, principal, premiums,
intereats, dividends, cosls and expenses on any stocks, shares os seeusities) by
any person, firm or company whatsoever including but not limited to any
company which is for the time being the holding company or & subsidiary
(both as defined by section 736 Companies Act 1989 as amended by the
Companies Act 1989) of the Company or of the Company’s lielding company

4




oris coptrolled by the same pcrson or persons as control the Company or is
otherwise associated with the Company in its business.

5.14) To grant indemnities of every description and to undertake obligations
of every description.

3.15) To make, draw, accept, indorse and negotiate bills of exchange or other
negotiable instruments and to receive money on deposit or loan.

3.18) To pay all or any expenses incurred in connection with the formation
and promotion and incorporation of the Company and to pay commission to
and remunerate any person or company for services rendered in
underwriting or placing, or assisting to underwrite or place, any of the
shares in the Company’s capital or any debentures or other seccurities of the
Company, or in or about the formation or promotion of the Company or the
conduct of its business.

3.17) To pay for any propecty or rights acquired by the Company cither in

cash or fully or partly paid-up shares with or without preferred or deferred

rights in respect of dividend or repayment of capital or otherwise, or by any

securities which the Company has power to issue, or partly in one mode and

gmﬂy in another and genceally on such terms as the Company may
ctermine.

3.18) To aceept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, cither in eash, by instalments or
othexwise, or in fully or partly paid-up shares of any company or
corporation, with or withwtit deferred or preferved rights in 1espect of
dividend or vepayment of capital or otherwise, or in debentures or morigage
debentires or debenture stock, morigages or other seetirities of any compmny
or corporation, or parily in one mode and partly in another, and generally on
sueh terms as the Company may determine.

8.19) White the Conpany remains a private company, and subject to the
provisions of the Companies Act 1985 to:

a)  remunerate or undertake to remuncrate any person, finm o1 company
rendering services to tite Company, whethter by cash payment or by the
allatment to him it or fhem of shares or securitics of the Company credited as
pni‘d in full or in part or ofherwise;

an

by  give financial assisiance {within the meaning of seetion 152(1)(a)
Companies Act 1985).

3.20) To make loans or donations to such pexsons and in such cases (and in
the case of loans cithev of cash or of other assets) as the Company may think
directly or indirecily conducive to any of its objects or otherwise expedient,

5




3.21) To distribute among the members in specie any property of the
Company or any proceeds of sale, disposal or realisation of any property of
the Company but so that no distribution amounting to a reduction of capital
be made except with the sanction (if any) for the time being required by law.
3.22) To subscribe for, purchase or otherwise acquire, take, hold, or sell any
shares or stock, bonds, debentures or debenture stock, or other securities or
obligations of any company and to invest or lend any of the moneys of the
Company not immediately required for its operations in such manner, with

o}rl' wlitil::out security, and whether at home or abroad, as the Company may
think fit.

3.23) To amalgamate with any other company whose objects are or include
objects similar to those of the Company and on any terms whatsoever.

8.24) To procure the Company to be registered or recognised in any country
or place abroad.

3.25) To obtain any provisional or ather order or Act of Parlimment of this
country or of the legislature of any other State for enabling the Coxpany to
carry any of its objects into effect, or for effecting any medifications of the
Company’s constitution, or for any other purpose which may seem expedient,
and to oppose any proceeding or application which may seem cateulated,
dircetly or indirectly, to prejudice the Company’s interests.

3.26) To appoint any person ot persons, fivm or ficias, company or
compuarnics to be the attorney or agent of the Company and to act as agents,
managers, secrefavies, contractors or in a similar eapacity.

3.27) 'To insure the life of any person who may, in the opinion of the
Company, be of vaiue to the Comipany as having or holding for the Company
interests, goodwill er influence or othier assets and to pay the premivms on
such instirance.

8.28) To establish and maintain or procitre the establishment and
mainfenance of contributory or non-eontribuiory pension or superanuuation
funds for the benefit of the persons referred to below, lo grant emoluments,
pensions, allowances, donations, gratuities and bonuses to such persons and
to make paymoents for or towards insirance on thie lifo or lives of sich
perdons; to establish, subsidiss, stibucribe to or otherwise support any
institution, asseciation, socicty, elub, otlier establistunent, or fund, the
support of whicl may, in the optnion of the Company, be ealoulated diveetly
or indiveetly fo benefit the Company or any sueh persons, or ntny be
connceted with any place where the Company carries ont business; to
institute and maintain any institution, association, society, club or other
establishment or profit-sharing scheme caleulated to advance the interesis of
the Company or stich persons; to join, parficipate in and subsidise or assist
any association of employers or employees or any trade associstion; and to
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subsctibe or guarantee money for charitable or benevolent objects or for any
public, general or useful object or for any exhibition; the said persons are
any persons who are or were at any time in the employment or service of the
Company or of any company which is for the time being the holding
company or a subsidiary (both as defined by section 736 Companies Act
1985) of the Company or of the Company’s holding company or is otherwise
associated with the Company in its business or who are or were at any time
directors or officers of the Company or of such other company as aforesaid,
and holding or who held any salaried employment or office in the Company
or such other company, and the wives, widows, families or dependants of
any such persons,

3.29) To purchase and maintain for any officer of the Company any
insurance policy indemnifying sitch officer against liability for negligence,
default, breach of duty or breach of trust or any othet liabilities which may
be lawfuslly insured against,

3.30} To fake, make, execute, enter into, commence, carry on, prosccute or
defend all steps, contracts, agreements, negotiations, legal and other
proceedings, compromises, arrangements and schemes, and to do all other
acts, matters and things which shall at any time appear condueive o
oxpedient for the advantage or protection of the Corpany.

8.31) To do all or any of the above things in any part of the woild and either
u$ principals, agents, conliaciors, frusiees, or otherwise, and either alone or
in conjunction with others,

3.32) To do all sueit acis or Ehings us are incidental er conducive to the
attainment of tie above objeets or any of them,

it is hereby declared that:

(@) the word “company” tu this Clause, cxcept wiiere used in reference to
the Cormpany, shiall be deemed fo inelids any parinership or other hody of
persony, whether incorgorated or not incorporaled, and whather domiciled
in the United Kingdom or elsewhare, and whether now existing or hieveafter
to be formed; and

(b) the objects set forth in each sub-clzuse of this Clauee shall not be
restrictively construed but the widest fnterprefation should be given thereto
and they shall not, except where tie context expressly so requires, be in any
wity limited or restricted by application of the ejusdom gesteris rule or by
reference o or inference from any other object or objects set forth in such
sub-clause or from the terms of any other sub-elause or by the name of the
Company; none of such sub-clauses or the object or objects therein specified
or the powers thereby conferred shall be deermed subsidiary or ancillary to
the objects or powers menlioned in any other sub-clause, but the Company
shall have full power to exercise ail or any of the objeets conferred by and

7




shall have fiill power to exercise all or any of the objects conferred by and

provided in each of the said sub-clauses as if each sub-clause contained the
objects of a separate company.

4.  The liability of the members is limited.

5.  The share capital of the Company is £1,000 divided info 1,000
Ordinary Shares of £1 each.




We, the several persons 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 agree to take the

number of shares in the capital of the Corapany set opposite our respective
narmes.

Number of
shares taken by

each Subscriber
NAMES, ADDRESSES AND DESCRIFTIONS (in woxrds)
QOF SUBSCRIBERS

i. RAYMOND CALCUTT
20 BURNTWOOD AVENUE
HORNCHURCH &QM
RM11 3]B ? ONL
DIRECTOR

4. RITA VICTORIA CALCUTE 2 0 b
s e MV Celecntly
HORNCHURCH
ESSEX
KM11 38 ONE

DIRECTOR

Total Shaves Taken WO

P EE

FrnSuni
Dated this\2dayof 1997

Witness fo the above Signatwies:  David J. Olding
43 Cassiobury Roa
Walthamsiow
London
K17 7JD




THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF STATION GARAGE (DAGENHAM) LIMITED

NARY
1. I these Arcticles and in Table A:

“the Act” menus the Companies Act 1985 but so that any reference in these
Articles to any provigion of the Act shail be deemed fo inclitde a reference to uny
statutory medification or re-enactment of that provision for the time being in
foree,

“Pable A® means "Table A i 'The Corapanies (Tables A to I) Regulations 1985 as
amended by The Companies (Tables A to P (Amendment) Requlations 1985,
References to regulations are to regulations in Table A,

“the Statutes™ means the Companies Act 1985 and any statulory modification o
re-enactment thevcof for the time being in force and every other Aet for the time
being in force eoncerning companies and affeeting the Company.

2.1) Subjeat as hereinafter provided, tiie regulations contained in Table A shall
apply {o the Company.,

2.2) Regulntions 24, 39, 73 to 78 inclusive, 87, 101 and 118 shall not apply to
the Company, but the Articles hercinafter contained and the remaining
regulations of Table A, subject to the modifications hereinafler expressed, shall
constitute the regulations of the Company.
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SHARES

3.1)  Subject fo the provisions of Article 3.2 and to any directions which may
be given by the Company on General Mecting, the Direclors may
unconditionally exercise the power of the Company to allot relevant securities
(w1thm‘the meaning of section 80(2) of the Act) and without prejrdice to the
generality of the foregoing any shares unissued at the date of incorporation of
the Company and any other shares hereafter created shall be under the control
of the Directors, who may allot, grant options over or otherwise dispese of the
same to such persons (including the Directors themselves) on such terms and at

such times as they may think proper, provided that no shaves shall be issued at a
discount.

3.2) The maximum nominal amount of share capital which the Directors may
allot, grant options or subscription or conversion rights over, cxeate, deal with
or otherwise dispose of in accordance with this Article shall be the tolal amount
stated in Clause 5 of the Memorandum of Asscciation or such other amount as
shall be authorised by the Company in General Meeting.

3.3) The authority conferred on the Directors by Article 3.1 and 8.2 shall
expire on the day preceding the fifth anniversary of the date of incorporation of
the Company.

3.4) The provisions of scction 89)1) of the Act shall not apply to the Corpany.
3.8) Any shate may, with the sanction of & Special Resolution, be issued on the

terms that it is, o1 at the option of the Company ov of the holder of such siwre is
linble, to ba redeemed,

LIEN

4,  The lien conferred by reguiation § shall apply te:

(n) all shaves of the Company whether filly paid or net;

(b) 1o all shawes registered in the name of any person indebted or under
liability to the Company whether he be the sole registered holder thercof orone

of several joint holders;

and shall be for all indebtedness or other liabilily to the Covapany of any
member.

Regulation 8 shall be modified accordingly.
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TRANSFER OF SHARES

8. The Directors may, in their absolute discretion and without assigning any

reason, decline to register any transfer of any shave, whether or not it is a fully
paid share.

PROCEEDINGS AT GENERAIL MEETINGS

6. A poll may be demanded at any General Meeting by the Chairman or by
any other member present in person or by proxy and entitled to vofe.
Regulation 46 shall be modified accordingly.

7.1) A proxy shall be entitled to vote on a show of hands and regulation 54
shall be modified accordingly.

7.2) The words “at any time™ shall be substituted for the vords “not less than
48 hours” in regulation G2(a).

8.  Axesolution in writing in accordance with regulation 58 shall be deemed
to have been duly executed on behalf of a corporation of signed by one of its
directors or its secretary. Ia the case of a shaxe held by joint holders the
signature of any one of them shall be sufficient for the purposes of that
regulation.

DIRECTORS

9.  The number of Dircctors need not exceed one and regulation 64 shall be
modified accordingly.

10.  The first Divector or Dircctors shall be appointed in writing by completion
of the statement requived to be delivered for regisivation by seetion 10 of lhe
Act.

11. A Director shall not be requived to hold any qualification shaves in the
Company.

PQWERS AND DUTIES OF DIRECTORS
12. Subjeet to the provisions of the Statutes, n Direclor may be inleresied
divectly or indivectly in any contract er arvangersent or it any proposed
contruct or arrangement with the Company or with any other company in
which the Company raay be interested and he may hold and be remunerated in
respect of any office or place of profit {oflier than the office of Auditor of the
Company or any subsidiary theveof) under the Company or any such other
company and he or any firm of whicli he is @ member ntay act in a professional
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capacity for the Company or any such other company and may be remunerated
therefor. Notwithstanding his interest a Director may vote on any matter in

whic?t he is interested and be included for the purpose of a quorum at any
meeting at which the same is considered and he may retain for his own benefit

all profits and advantages accruing to him. Regulation 94 shall be modified
accordingly.

13. The Directors may exercise all the powers of the Company contained in
Clause 3.28 of the Memorandum of Association of the Company and shall be
entitled to retain any benefits received by them or any of them by reason of the
exercise of any such powers.

APPOINTMENT AND DISQUALIFICATION OF DIRECTORS

14.1) Without prejudice to the powers of the Company under section 303 of the
Act to remove a Dircctor by Ordinary Resolution, the holder or holders for the
time being of more than one half of the issued Ordinary Shares of the Company |
shall have the power from time to time and at any time to appoint any person or
persons as a Director or Divectors and to remove frow offica any Divector
howsoever appointed. Any such appointment or removal shail be effected by an
instrument in writing signed by the member or members making the same or in
the casc of & member being & corporation sigued on its behalf by one of its
directors or its secretary and shall take effect upon lodgement at the registered
office of the Cotnipany,

14.2) The office of a Divector shall be vacated if he is remioved {rom office under
Article 14.1. Regulation 81 shalf be modified recordingly.

14.3) Unless and until otherwise deterinined by the Company by Ordinary
Resolution, either generally or in any particular case, no Director shall vacale or
be required to vacate his office as & Dircetor on or by reason of his attaining o
having attained the age of seventy, and any person proposed to be appointed as a
Director notwithstanding that he has attained the age of seventy, and no special
notice need be give of any resolution for the appointment as a Direclor of a
person who shall have attained the age of seventy, and it shall nol be necessary
ko give to the members notice of the age of any Direclor or person proposed to
be appointed as such.

Q JOQETI

15. ‘The Directors shall not be Hable to retire by rotation, and accondingly the
second and thivd sentences of regulation 79 shall be deleled.
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ALTERNATIVE DIRECTORS

16.1) Any appointment or removal of an alternative Director made under Table
A shall be delivered at the registered office of the Company. In regulation 65
the words “approved by resolution of the directors and” shall be deleted.

16.2) If his appointor is for the time being absent from the United Kingdom or
otherwise not available the signature of an alternative Director fo any resolution
in writing of the Directors shall be effective as the signature of his appointor.
An alternative Director may represent more than one Dircctor and shall be
entitled at any meeting of the Directors or of any committee of the Directors to
one vote for every Director whom he represents in addition to his own vote (if
any) as a Director,

16.3) An alternative Director shall be entitled to contract and be intevested in
and benefit from contracts or arrangements with the Company and to be repaid
expenses and to be indemnificd to the sante extent mutatis mutandis as if he
were a Director, but he shall not be entitled to receive from the Company in
respect of his appointmient s alternate Director any vemuneration, except only
stich part (if any) of the remuneration otherwise payable to his appointor as
:luch appointor may by notice in writing to the Company from time to time
irect.

QCEF S CTORS

17.1) Any Divector or member of a conunittee of the Directors may participate
in a meeting of the Directors or such conumitice by means of conference
telephone or similar communications equipment whereby all persons
parlicipating in & meeting in this manner shall be deered to eonstilute presence
in persor at suieh meeting.

17.2) The following sentence shall be insevied after the fivst sentence of
reguiation 72:

“Any commitieo shatl have power unless the Divectors direct otherwive to co-opl
as a member or members of the cemmittee for any specific purpose any person
or persons although not being & Dirvactor of the Company™,

17.8 A sole Director way exercise all the powers conferved by these Articles on
the Directors and for such time ag there iy not more than one director of the
Company there shall be no requirement for a qitonim or mectings of directors:
reguiations 88 and 89 shall be modified accordingly,
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THE SEAL

18.1) If the Company has a common 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 instrument to which the seal is affixed and unless otherwise
so determined it shall be signed by a Director and by the Secretary or second
Director. The obligation under regulation 6 relating to the sealing of share
certificates shall apply only if the Company has a common seal.

18.2) The Company may exercise the powers conferred by section 39 of the Act
in relation fo having an official seal for use abroad, and such powers shall be
vested in the Directors.

NOTICES

19.1) Every Direcior of the Company and every alternate Divector shall be
entitled to receive notices of general mectings (at his usual addvess or such other
address as he may notify to the Company) in addition to the persons so entitled
under the Statutes. The third sentence of regutlation 112 shall be deleted.

19.2) Any notice required by these Articles to be give by the Company may be
given by any visible form on papet, including telex, facsimile and electronic
mail, and a notice communicated by such forms of immediale transmission shall
be deered to be given al the time it is transmilted to the person to whom it is
addressed. Regulations 111 and 112 shall be amended accordingly.

INDEMNITY

20.1) Sitbject to the provisions of and so far as may be eonsistent with the
Statutes but without prejudice to any indemnity to which a Director may be
otherwise entitled every Divector, Auditory Secretary or other officer of the
Company shall be entitled to be indemnified by the Company against all costs
chinrges losses expenses and Habilities incwrved by hiva in the execution and/or
discharge of his duties and/or the exercise of his powers and/or otherwise in
relation to or in connection with his duties powers or office including (without
prejudice to the generslity of the foregoing) any Hability incurred by him in
defending any proceedings, civil or eriminal, which relate to anything done or
omilted or alleged to have been done or omitled by him as an officer or
employee of (e Corapany and in which judgement is given in his favour (or the
proceedings are otherwise disposed of without any finding or admission of any
material breach of ditty on his part) or in which he is acquitted or in connection
witlt any application tinder any stalute for relief from liability in respeet of any
such act or onission in which relief is granted by him by the Coudt,

20.2) The Divectors shall have the power to puichase and maintain for any
Director, Auditor, Secrelary or other officer insurance against such liability as is
reforred to in Section 310(1) of the Act with effect from the bringing into force
of Section 137 of the Companties Act 1989,
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MISCELLANEQUS FROVISIONS

21.

(a)
(M
(c)
()

Table A shail be further modified as follows:

in regulation 37 the words “within the United Kingdom? shall be deleted;
in regulation 66 the second sentence shall be deleted;

in regulation 88 the third sentence shall be deleted;

in regulation 90 the words “but, if the number of directors is less thau the

number fixed as the quorum, the continuing divectors or divector may act only

for the purpose of filling vacancies ot of catling a general mecting” shall be
delete;

(e}

in regulation 112 the words “(or at such other address, whether within or

outside the United Kingdom, as he may supply to the Company for that
purpose)” shall be inserted after “rogistered address™;

(£

regulation 116 shall be medified by the substitution of the words “at the

address, if any, whether within or outside the United Ringdow” for the words
“the address, if any, within the United Kingdom®,
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NAMES, ADDRESS AND DESCRIPTIONS OF SUBSCRIBERS

1.  RAYMOND CALCUTT v be
20 BURNTWOOD AVENUE
HORNCHURCH } sadhe

ESSEX
RM11 3)B

DIRECTOR

2. RITA VICTORIA CALCUTT o v Calendt
20 BURNTWOOD AVENUE
HORNCHURCH
ESSEX
RM11 3JB

BIRECTOR

Dated thid&Day et‘mﬂﬁt the Year
One Thousand Nigte Hindired and Ninety S e

v
Witness to the above Signalures: David ). Ofdis *@3
43 Cassiobiry Road
Walthamstow - .
Losntdon
E17 7ID
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