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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3431586

The Registrar of Companies for England and Wales hereby certifies that

TAYVIN 88 LIMITED

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

company and that the company is limited.

P S S
et
oy

Given at Companies House, Cardiff, the 9th September 1997

For the Registrar of Companies

*N03431586H*

HCO07B

COMPANIES HOUSE
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Please complete in

typescript, ot in
bold black capitals.

Company Name in full

T

*F0120C10*

tPlease delete as appropriate.

Declarant’s signature

Declared at

the

*Please print name. before me*

Signed

Please give the name, address, telephone
number, and if available, a DX number and
Exchange of the person Companies House
should contact if there is any query.

Declaration on
Application for Registration

TAYVIN 88 LIMITED

MATTHEW ROBIN COLLEN

4 Hay Fen Close, Stretham, Ely, Cambs CB6 3NE

do solemnly and sincerely declare that | am a [Solicitor engaged in
the formation of the company] [mmmm
unuummmmmmeaﬁ and that aII the
requirements of the Companies Act 1985 in respect of the
registration of the above company and of matters precedent and
incidental to it have been complied with.

And | make this solemn Declaration conscientiously believing the same
to be tgue and by virtue of the Statutory Declarations Act 1835.

48y e OLOSE S s ey chvAlg

g /RA’ day of

N . - 3
One thousand nine hundred and ninety %-

IMHBEAT ARG

AN\ S—— || ({q[a3

A Commissioner for Oaths or Notary Public or Justice of the Peace
or Solicitor

DX 122832
TAYLOR

PR LN ik el 2]

ViNii.'.r'\o
CAMBRIDGE 4

QQF R c

When you have completed and signed the form please send it to the
Registrar of Companies at;

Companies House, Crown Way, Cardiff, CF4 3UZ

for companies registered in England and Wales DX 33050 Cardiff
or

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

for companies registered in Scotland DX 235 Edinburgh

Tel

DX number DX exchange

Omz The Solicitors” Law Stationery Society Lid, QOvyez House, 7 Spa Road, London SE16 30Q

1995 Edition
295 F29025
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LPlease complete in
typescript, orin -
‘bold black capitals.

Notes on completion appear on final page. - -

_First Directors and Secrefary and
. Intended Sltuatlon of Reglstered

st e il o g
B S ot Y e

YA o s

““Company |~ “riviiN a6 ETMI TED
Namemfull —
© U*F0100C10% T |
e 'Proposed Registered Office | = 735 o
(PO Box numbers only, are not acceptable) —
LI e C i
N C
Co " Post town
C g ;éountleegion‘ S Postcode {CB4 4Dp
If the memorandum is delivered by an agent
for the subscriber(s) of the memorandum %
mark the box opposite and give the agent's
name and address.
' Ag_erit [] Name MESSRS ‘I'AYLOR VI]VMI‘I‘ELRW S
Address | . yperIN PrACE
Post town CAMBRIDGE
County/Region |  CAMBRIDGESHIRE Postcode | ¢4 4pp

Number of continuation sheets attached.
ke ¢

Please give the name, address, telephone

number, and if available, a DX number and
Exchange of the person Companies House
should contact if there is any query '

MESSRS TAYIOR VINTERS

MERLIN PLACE, MILTON ROAD

CAMBRTDGE

Tel 11953 423444

DX number 122892

DX exchange CAMBRIDGE 4

When you have completed and srgned the form please send it to the

Registrar of Companies at:

.Companies House, Crown Way, Cardiff, CF4 3UZ

ey 2¢ +».for compames reglstered in England and Wales

OI‘

DX 33050 Cardiff

Comparues House. 37 Castle Termce, Edinburgh, EH1 2EB

. for companies registered i in Scotland

DX 235 Edinburgh

[ o T ol o
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Cf)mpany Secretary (see notes 1-5)
Company Name
*Voluntary details.

_NAME  “Style/Title

Sumarhe

Prewous forename(s)

Prev:ous sumame(s)

e iy e

; Address o

‘Usual resudent:al address

.“For.a corporation, give the "~

‘registered or principal ofﬁce Post town

_Country

T

Consent s:gnature _

Directors (see notes 1-5)
Please list directors in alphabstical order.

NAME *Style/Title
Fdreﬁame(s)
Sumame
Previous foreneme{s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Post town

CountyIReg.ionl

Count_ry

Date of birth
Business oecupetion

Other directorships

SR v I raer s

*Honours etc.

i:. %+ Forenamefs)

','_'___,-_,,_;.‘(:opnty[ljegion e

' Po;.tcode

CB3 SHE -

LR Slorf

‘ : . ,‘a..Q\'cO;lsent sidnhturé. ( K5 P74 YT O IR
L el h s, f

Date | t

*Honours etc.

l consent to,'act._as,sec}retary of the company named on page 1

o>

=

JOHN RICHARD

SHORT

LOLWORTH

CAMBRIDGE

Postcode

CAMBRIDGESHIRE

ENGLAND

Day Month Year

28 |12 |49 | Nationality

BRITISH .

- SOLICITOR -

SEE ATTACHED LIST

Date

o
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Directors (continued) (see notes 1-5}

NAME *Style/Title

'Voluntary details. Forename(s)}
Surname

Previous forename)_(s)‘
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. POSt tOW"

County/Region,

Country

‘Date of birth

Business occupation

Other directorships

Consent signature

*Honours etc.

Postcode B4 1HR

ENGLAND
Day “Month  Year "+ = . =

. ' Nationality | . _
31 |.08 - 147 - CBRITISH -
SOLICTTOR T EER N A

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

T Wl owe [([0 1A%

This section must be signed by
Either

an agent on behalf Signed
of all subscribers '
Or the subécribers Signed
{i.e. those who signed
as members on the
memorandum of Signed
association).
Signed
Signed
Signed

Signed

-Date-| -

Date

Date

Date

Date

Date

PERNER G Py Date'- ECUE e




A#forename(s) -and 'surname: and S

s e s e

..Show for an individual the full

forename(s) NOT INITIALS and ™

+-.. surname together withany . -

previous forename(s) or

' ""Addre53°

- persons authorised to sign.on

2.,_Director.s known by another

description:

—A director includes any person
... who occupies that position even

_example, governor, member of

irector the director’s date of
birth; busmess occupatlon and

by a tltle, may state "the title -
- instead of-or in addition to the .

need not give the name by .

‘= which that- person was. kn_own-'»;- ST

before he or she adopted the
- title or succeeded to 1t

' G'i\ie'""t'h'e usual residential
address.

In the case of a corpoi-ation or
Scottish firm give the registered
or principal office.

Subscribers:

- The form must be signed
personally either by the -
subscriber(s) or by a person or

behalf of the subscnber(s)

—

=Give the name of every :
company ‘of which the" person
concerned is a: dlrector or.has ™
“peen-a-director-at any'time m

- the past b years, You may % '
~-gxciude ‘a‘company*which elther
is or at all times during the

*- --past 5 years, when the person ‘
A was a d:rector, was.

. :.d.ormant-
—a parent company which
wholly owned the company
making the return, .

—a wholly owned.subsidiary of
the company making the
return, or

—another wholly owned
subsidiary-of the same parent
" company.

If there is insufficient space on-
.the form for other. dlrectorshlps
you may use a separate sheet of
paper, which should include the
company’'s number and the full
~name of the director.

“if called by a different name, for.

5. Use Form 10 continuation
sheets or photocopies of page 2
to provide details of joint
secretaries or additional
directors and include the

. company’s number.

1995 Edition

' 285 §£29023 -
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The regulations of Table A to the Companies Act 1985 apply to the Company save in so far as they are nol excluded or varied b Y

its Articles of Association.

Table A as prescribed by the Companies (Tables A to F) Regulations 1985 (S.{. 1985 No. 805), amended by the Compan-
ies (Tables A to F) (Amendment) Regulations 1985 (S.I. 1985 No. 1052), is reprinted below.

Table A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. In these regulations —

‘the Act’ meaas the Companies Acl 1985 inCluging any $tatulory meaticanon or
re-gnaciment ihereni for 1he time being i forge

‘the articles” means the arucies of the company

“clear days’ in relation 1o the penod of a nolce means that penod excluding e
Uday when the nolice 1S given or deemed 10 bDe gaven and the day 1o whictil s
given or on which 115 10 take effect -

‘executed” inCludes any mode ol execution

‘office’ means (he registered office of the company

‘the holder® in relation 10 shares means Ihe member whose narne s entered m
he reqister of members as the hotder ol the shares

‘the seal’ means the common seal of the company o :
‘secretary’ means the secretary of the company o any 0Iher person apponied
10 perform he duties of the secretary of the company. meluding 3 10Nt asseSiant
or gepuly secretary .

“the United Kingdom™ means Great Brilarn ang Norihern ireland

Unless ihe context QTherwise requires, words of expressions contained n these
feguiangns bear the same meaning as o the ACt but exclughng any statutory
modilicaton thereo! nol in force when these regulations become binding on ine
company

SHARE CAPITAL

2 Subiect 10 the provisions of the ACl and without prejudice 10 any nghis

Allached to any exssting shares, any share may be ssued walh Such oghts Or

resinchions as the company may by erdinary resoiuhion detedeune

3 Subject 10 the provisions of thie ACL. shares may be issued which are 10 Ou

fedeemed or are 10 e hable 1o be redeemed at the oplon of the company or Ine
holder on such terms and in such manner as may de prowded by the articles

4. The company Mmay exercise the powers of paying Commissions conferrad Dy
ne ACt Subject to the provisions of the Act, any such CommISsiIon May be sabsheg
Dy the payment of Cash or by the allotment ol fully Or pacity paxd SDAceS Gf par iy n
one way and partly wn the other

3 Exceolassequred by law. no person shall be recogmised by Ihe comparny as
hoiding any share upon any Irust and (excepl as otherwise prowided by ho
artcles o by taw) Ihe Company shall not be bound by or £2COQMISE any Nlerest n
aay sharg £xcept an absolute nghi 10 the enttrety thereol +n the nolder

SHARE CERTIFICATES

6 Every member. upon becoming the holder of any shates. shall be eaintied
wilhour payment 10 One cerlificate for all the shares of each ¢lass held by fwm
(and. upon translernng a pari of s holding of shares of any class 10 acerihcate
for the batance of such hotdingor several certificates each 1or one or more of fus
shares upon payment {of every certficale aller the hrstof SLCh reasonable suem
as ihe dreclors may detereing Every certhcate shall be seaied winh i seal
and shall specly the mumber, class and diskngueshung-numBbers (4 any) of the
SPares 10 whiChil relales and the Amount Of respeciive amounis pawd up ihereon
Tne company shall not be bound 10 1SSUe maee than one certbcate tor shares
held jomily by sevecalpersons and aghvery ol acerihicate to one ointnoiger shall
be a sullhicient detivery 1o all of them

7 Itashareceriticate isdelaced worn-cul. 0SIOrdesicoyed. f may be renewed
onsucniermsilany) as to evidence and ndemonity and payment of Ihe expenses
reasonably incurred Dy the company 0 mveshqating evidence as Ihe drecions
may getermne bul oiherwise ree of ¢harge. and (in1he case of gefacemeni or
weanng-ouly on detivery up of the ofd certificale

LIEN

8 The company shalthave alirsi and paramount ken on every share (not Doy a
{ully paud sharey tor all moneys (whether presenily payable of not; payatte al a
ized ime or called wrespect of that share The dwectors may a1any me geclare
aay share tobe wholly 51 inpart exemnpt Irom the prownsions of 1s eqgulaton The
company’s ken on a share shall extend 10 any amount payabie i respect of 0
9 The company may sellin such manner as the drectors determing any snares
On wiuch the Company has a len d 2 sum in respect of which IR ken xisis 1S
Desently payable and 1§ nol pacd withun fourieen clisar gays aller notice hasbeen
grven 1o ihe hoider of the share or 10 1he personenhiled 10 1IN Consequence ol the
deatn o bankrupiCy ©f the holder. demanding payment andg stanng Il 1he
NQLUCE 1S NOL COMPLRD with (he shares may be sold
10 o give effect to a sale the direclors may aulhonSe SOME PRESON 10 ExeLUIC
an ngirument o1 teansler of the shares soid 10 o w1 aCCOUance wih the
urecugns ol the purchaser The uite of the transieree 1o the shares shall not be
atlecied by any urequianty in 0 invatidity of the proceedings i cefeeence 10 the
sale
11 The netproceeds ot the saie alter payment of the costs. Shall be app4ed n
gayment o1 50 much of Ine Sum 1or whith the Len exsis as 1S presenily payable,
and any residue shall (upon surrender 10 the company tor cancellanon of the
ceruhcaie lor the shares 50l0 and SubieCt 1o a like hon for any mongys not
presently payable as exsted upon the shares betore the salé) be pag 1o inge
feison entiled 10 the shaces al ihe date of the sale

CALLS ON SHARES AND FORFEITURE -
12 Subject 1o the terms_of aliolment, e dwectors may make calis upoa ihe
mempers n respectof any Mmoneys unpait on thewr shares (whether nrespeci ol
nomina! value or premium) and each member shall {subjec! to recenng a1 least
fourieen clear days nance specilying when and where payment 1s 10 be made)
pay 10 ihe company as required by the nolice the amouni called ontus shares. A
Call may be required 10 be paud by inslaiments A call may. belore recepi by the

1N shares 1N respect whereol the call was made

13 Acall shallbe deemed (o have been made al the ime when (e resoluton of
e gweCtors aulhonsing the call was passed

11 Tne ot holdecs of a share Shatl be jomnlly and sevaratly habile to pPay alcalis
w3 respECt thereot -

15 13 cattremans unpard atter il has DeCome due and payable Ine person from
‘whomulis Jue and payable shall paynieresi on the amount unpad rom hedayd
vecame dgue and payable uatihiis pad a1 1he rate hixed by the teems of allotment
o Ing share 06 10 the nolice of ihe call. or o cale s lixed, althe aproprate tawe

. 1% gehned by Ihe AC Dut the JueCiorns may wave payment of the intere st whalty ©

Qr i part

16 Ad amount payable m respect ol a share on allotrment or at any fixed daLe

whethee in respect_ol NOMenAl value of premuum o as anasiatment ol a calt shain
be deemed to be a calt and <1 i1is N0t pawd he provisions of the arlicles shall apply
43 4l Ihat amount had become dut and pavable by wirtue o a cau

17 Subrecs 10 the 1eems o1 ANOIMENT IN¢ LIS May Mmake Aeanaements on
neassue of shares1or a ditterence beitween the DOIYLTS 1 he amuunis and times
of payment of calls on ther shares '

18 4 call cemans unpa atter o has Decome due and payatie the direciors
may give [0 the Person from whom d «$ Jue nGt less than toutteen clear days
BOUCE requming payment of e amouni ynipad ogethen with dny miergst which
may have accrued The nokee Shall name the place where payments 1o be made
ang shiall state thatd the nolice 1S noTCOmplied wilh Ihe Shates i respect ol which

. ine call.was made will e Latie 10 be forfaded

19 1L ihe nOBCe «5 NOT COMPLEd with any SHae IN 1eSpeCct ol wileh o wis grven
may. belore the payment required by the notice s been made. be torfededby a
TeSOUton Of the direCions and 1he forlsdure shah Clude 3ll dedends Or other

mongys payable o respect of the {ortaded shares and aol pat helure the

fortedure .

.20 Subjectio lhepfm-s-o‘r':é'or the ACT atorfened share may De-soly 1e-alloned

Or gtherwse disposed of o0 such terms and 1 SuCh Mannes as the dueciins
defeimene eher 10 1he person who was belore ihe 1orteture Ihe notiee g 10 any
«Hher person and at any e belore $ade e -algtment of orher hspoasiion, thye
taefenuce may be canceled on Such ferms as ihe dwecions think it Whote 107
DUrpOSES O US Aisposal A lorieited share 1S 10 Be lansterrad 10 oy person 1hi
ireCions may authGnse SOMe pErsSon W CxeCule an nslrpment of fraastar of -
share to thal person

21 A person any of whose shares have Deen forlened shall cease 10 be a
member o respect of them and shall sucender to the company loe cancetlanon
the cerudicate lur the shares forigated tut shall reman kable 10 the cornpany fur att
ey wiuCn al the date ol luriesture were prasently payable Dy tum (o Ihe
corpany i respect of those shaees with interest at the rate al which etesi was
payable on those moneys belfore (he fodedure o 00 m1erest was SO payatie ot
the aporoprale rate (35 delingdt n the Actt feom (he dale of tartenture until
pyment bul the dueCtons may wave payment wholly o part gt ealorcs:
Dayment withiut any aliowance lor the value of the shares atine m of forteurs:
ar [0r any ConSIetalun reCeved On Iheir gsposal ..

22 A s\atulory declaraton by a duecroe of 1he secrotary thal @ shace Nas been
turfeited on 3 specihed dale shall be conclusive ewgence of the facis stated n
11 ds 3ganst akt persons clauminy ¢ be entlied 1o Ihe shate and the geclaration
shall fsubect 10 1he exeCutdn of an mstrument of Iransker «f nacessaryl
constifule a good nilg 10 the Share ang the person 10 whom the share &
disposed ot shall aot De DOund 10 S6¢ 10 the apphcaton of 1he cansuieratan. il
any. nor shall tus tle 10 1he share be atfecied by any ureguianty m oF (validily
of Ihe proceedinges in reterence 1) the lortedure o thsposal ol the share

TRANSFER OF SHARES
73 The msicoment of teansies of a share May be w any usudl lorat o n any
other form wiuch the direciors may approve and shall be execuled. by ©f on
mehat! of the transteror and. uniess the share « lully pawl by or on behall of the
transleree .
4 The dwectors fnay reluse to register tne wansler of @ $hare which vs not
lully pawd 10 3 person o whom they do nol appeove and they may c¢luse 10
register the trangler of a share on which Ihe company has a ke They may also
teluse 10 requster 3 transter unlpss - L

23 4 s odged at the oflice or a1 such other place as the QiIECCIurs may
appont and 1s accompaned by the certiicate 1or the shares to wiwchal relates
and such olher ewidence as Ihe dieclors may reasonably requare: (o Snow thy
nght of the Iransleror 10 make Ihe ransier .

(b 414511 respect of only one class of shares; and

(€} 1510 avour of not more than four ranslerees .
25 1l the dueclors refuse 10 tequster & ransler of a share. ihey shall within Twa
manths alier ihe date on which the transier was loaged with (he cumpany sand
10 1he 1eansteree notce of the celusal ) '
26 Tne cegisiraton of ranslers of shares or of Iranslers of anv Class of shales
may be suspended at such imes and Ior such penods (pol exceeddng tnely
aays m any year) as Ihe deeclors may determing ansler or
27 No lee shall be charged 1o¢ the registrabon ol any Nstrument of tans
other document relating 10 o alfecung Ine uife 10 any share ) -
28 The company shall be entiled 19 relain any wsttymenl of transter whic "
regisiered. but any nstrument of ransier which the gueciors retuse [0 regSte
snall be ceturned 10 1he person lodging i when nothce of ihe refusat ss gvea

TRANSMISSION OF SHARES - “and
29 It a member 0ieS IR Survivar Of Sufvivdcs where he was @ [t holder, and
s personal representalves wiere he was a sole holder o the only Survivor O
1ol holders, shall be the onty persons cecogrised by the company A5 having




30 A person becoming gatilied 10 a share n consequence of the death or
bankryplcy of a member may. uron such evidence bewng produced as the
dweciors may properly require, efect caner 1o become the holder of the share
of 10 have some person nommated by fum registered as the wansieree. it he
elects 1o become the holder he shall gve notice 10 the company to that eftect H
he ‘elects 1o have ancther person regisiered he shall execule an nstrument of
weansler of the share 10 1hat person All the articles retating 10 the transier ol
shares shall apply to the nonce o mstument ol Iransfer as if A were an
nstrument of ranster execuled by the member and the death or bankruptcy of
the membet had not occurred

31 A person becoming entilled 1o 3 $hare o consequence of the death of
banktuptcy of 2 member shall bave Ip 1gNiS 10 winch he woulg be entitied !
he were the holder of the share except 1bal he shall nol belore being
registered as ihe holder of the shate be enttied n respect ol i 1o attend of voie
at any meeting of the compaany of al any separaie meeting of he hoiders of any
class of shares n Ihe company

ALTERATION OF SHARE CAPITAL
32 The company may by ordinary rgsolulion —

(a) ncrease s share capaal by new shares o such amounl as the
tesolution prescrnibes, :

(b} consofidate and divige atl of any of i1s shate capual 1o shares of larger
amgunt than iis exisiing shares

tCh subject to the provisions of the ACT sub-dvede s shares. Of any of
therm. 010 shares of smaller amount and he resoluten may deteraune that. as
between the shares resuting trom 1he sub-dwision aay of them may have any
preference or advantage as compared wih the others. and

{d} cancel shares which ai the date of the passing of the resolulion. have
not Deen taken or agreed 10 be 1aken by any persen and duturush the amount of
s share capial by the amount of Ihe Shares-$o cancelled
33 Whenever as a resull of a consoldation of shares any members woutd
wecome entled to fractions of a shace the drectors may. oa behall of those
members, sell the shares representing e fracticas for the best prce
reasonably oblanable 10 any persen (ncluding  subject 10 the peovisions of the
Acl. the company} and disinbute the nel proceeds of sale n due proporiion
among those members. and the deeClors may authorise some person 10
execule an nsirument o ransfer of the shares to. or in accordange with the
direcuen of. ihe purchaser The transleree shall not be, bound to see 10 the
application of the purchase money nor shall hrs litle (o the shares be allected
by any irregulanty 1 of wvalidity of the proceedings in reference o The sale
34 Subjec! 10 Ihe provisons of the Act the company may Dy specal
resolulton reduce s share eaptal any capiwal redemption reserve and any
share premsyum account «n any way . .

PURCHASE OF OWN SHARES .
35; Subject 1o the prowisions ¢f the ACL the COMpany May purchase a5 own
shares ncludng any redeemable shares) and 11045 a plvate company. make
a payment in fespect ol the redempton Of purchase of A5 own shares
olhervase than out of distribulante protus of the company or ihe proceeds ol a
fresh issue of shares

GENERAL MEETINGS

36 Al general meetings oiher than annual genesal meelings shall be called
extrzordinary general meetngs .

37 The dweciors may call generat meetngs and. on the requisition of
membars pursuant 10 ihe provisons of the Act. shali forthwith proceed to
convene an extragrdnary general meetng (or a date nol later than eight weeks
afler receipt of the requisition B there are notl wathin 1he Unied Kingdom
suflicient dicectors 1o call 3 general meenng any dwecion of any member of the
company may ¢all 3 general meenng

NOTICE OF GENERAL MEETINGS

38. An annual general meeling and an extracrdinary general meelng calied-

for the passing Of 8 SpECIal resOlulon Or 3 feS0IUTion apPaiNting a person as a
duwector shall be calleg by at least twenty-one clear days’ notice. All other
extraordinary general meelings shall be called Dy at least fourieen clear days’
nolce but a geheral meeling may be called by shorier notce of it 15 SO
agreegi— ' -

taj in the case of an anfwal general meeting by alt the members entitied to
auend and vole thereal: and

(b} nn the case of any other meetng by a marily m number of the
mermbers having a rght 10 altend and voie bang a mayorily together holding
not less than ninety-live per cent in naminal value of the shares giwng Ihat
nght :

The nouce shall specdy 1he wme ang place of ihe meetng and the genedal .

natute of the business [0 be lransacied and wn the case ol an annual generat
meelng. shall specily the meeling as such . .

Subject 10 1he prowisions of 1he aricles and 10 any resinClions wnposed on any
shares. the notce shall be grven 10 ail the members 10 all persons entitied 10 3
share i consequence of the death or Dankrupicy of a member and (0 the
directors and auddors

39 The dcosental Ormission 10 give nobce of 2 meetng 10, of 1he non-receim
ot notice ol 2 meehng by any person enllied 10 recewe NOlCe shatl not
nvahdate the peoceedings at that meeing

PROCEEDINGS AT GENERAL MEETINGS

40. Mo bDuswness shall be Iransacied at any meetng uniess a8 QuOTumm 1S
present Two persons entied 1o vote upon Ihe busingss 10 be ransacled, eacn
bemng a member of a proxy for 3 member Or 3 July authorised representatove of
4 Corporanon, shall be a quorum

41t such a quorum 15 Ao present wetun hatl an houe Itom the tme appomnted
for ine meeting. or if dunag a Meehng SuCh a Quarum ceases 1o be present. the
meefng shall stand adjourneg 1O the Same gay m ihe next week 31 the same
twme and place or 10 such time and place as ihe dweCioes may determune,

42 The ¢charman f any of the board of direCions o is absence some other -

duetlor nominated Dy the drectors shall pres:de as chaiiman of the meelng,
but  neither the charman nor such other direcior (i any) be present withun
fdieen minutes alter the time appomted 1o holding 1he meeting and watling 10
acl. the direciors present shalt elect one of their number 10 be chairman and._
there 1s only one director present and withng %o act, he shall be charrman

43. H no gifector is willing 10 act as chairaan, or f a0 directol is resent within
litteen minutes after the lime 2ppointed for holdng the meeting. the members
present and entitled to vote shall choose one of their cumber 10 be charman
44. A director shall, notwithstandwag that be 15 nol @ member. be enlitied 10
attend and speak af any general meeling and at any separate meetng of the
"g‘defs ol any class of shares i the company,

45. The chairman may, with-the consent of a meeting a1 which a quorum 13

. Peesent (ang shali i so diected by the meetng). adjourn the meeting from time

1;:1 time and lron; ptace to place. but no busmess shall be transacted at an
lourned meeling other than business which mights propery ‘have been

ransacted at the meetmg had the adiournment not laken place When a.

meeling is adiourned tor fourteen days 0t more, at least seven clear days
: " lou X ys
nolice shalt be given specitying the time and place of the adsourned meeting

and the general natuce ol .
De Necessary ia niva an.o _l_l“lﬁ.?u‘smess 1o be ansacied, Otherwse i shall nol

hands unless belore, of o the aeclarahoa of 1he resull of, the show of hands.a
poll 15 duly demanded Subrect 10 the peowsions of the Act. a poll may be
demanded —

{2) by Ihe chagman. of

{b) by alieasttwo members having ihe rght 1O vOIg at Ihe meelng o¢

{¢] by a member of membgts representng nol 1ess than one-tenth of Ihe
101t voting nights of all the members hawing the nght 10 vole at the mecting o~

(6} by a member 0r members hotdnig shares Conlennng a nghit 10 vole at
the meeting beng shaces on which an agqregaie sum has been pad up cauil
10 6ol less than one-tenth ¢t the 101a1 sum paid up 00 all the shares conternng
that reght, ’
and a demand by a person as prosy fod & member shakt be ihe same as a
demand by the member
47 Unless a poll s duly demandcd a dectaralon by e chawman 1ha 4
resolution has been carmed or carned vnanmously, of by a pacticular maonty
or $0st, Or not Cared by 2 parlicular magenly and an entry 1o hal elteetin the
minutes of the meeting shali be conclusve ewdence of the {act without peood of
the number of proportion of the votes recocded in favour of or aganst the
resolution, -
48 The demand for a poll may betore the pollis 1aken. be withdrawn but onty
with the consent of the chamman and 3 demangd $o withdrawn shalt not be
1aken 10 have invalidated the resuli of a show of hands declared before e
demand was made
49 A polt shall be taken as Ine Chawman deects and he may appont
scrutineers (who need not be members] and fix a e and place for declanng
the result of the poll. The result of the poll-snall be deemea 10 be the 1e50lulion
of the meeling at which the poll was demanded. .
S0 In ihe case of an equality of votes. whether on a $how of hands of on a poll .
the chairman shalt be entitied 10 a ¢asing vote «n addition 10 any ciher vole he
may have. - . . _
51 A poll gemanded on the electon of a chasman O 0N a Question of
adournment shall be 1aken (orthwah. A poll demanded on any OIKer Queshen
shall be taken either forthwath o at such ume and place as the charman directs
not being more than thirly gays-afier ihe poll 1s demanded. The demand tor a
poli shall not prevent the continuance 6f a meeting 1or Ihe transacuon of any
business other than the queston on which the poll was demanded. i a poll 15
demanded belore the declaration of the resull of a show of hands and Ihe
dernand is duly withdrawn. The meeting shall coatinue as if the demand had not
been made.

-§2. No nolice need be given of a polt not taken toriwith i the ume.and place.

at which it is 10 be taken are announced al Ing meeling at which a5 demandec,
tn any other case a1least seven Clear gays notce shall be given specdying the
ume and place at which Ihe poll :s 10 De taken .

53 A resolution in waling execuled Dy or 0n behaltol each member who would
have been entitied to vote upon 11 i had-been proposed at a general meeting
at which he was present shall pe as effectual as « «.had been passed ai a
general meeting -duly convenea and nelg and may conssl .of several
mstruments in the fike [prm each execvted by or on behall of one o more
members, .

VOTES OF MEMBERS

54 Subject 10 any rights or resincLons attached 10 any shares on.3 show ol
nands, every member who {Deng an mdwdual} is present in person of (beng a
cOrparanon} is present by a duly auinorised representatve. not Dewng tumnsell a
member entitted 10 vote. shall have one vole and on a poli gvery, memper shall.
have one vote for every share of which he 13 the holder | .
55, in the-case of joini hoiders he. vote of the senior who 1enders a vote
whether in person of by proxy, snall be accepied 10 the exclusion of e voies of
Ihe other joinl holders: and semordy snall be delermined by the order 14 whdn
ihe names of the holders Stand » 1he register of members - - =
55. A member in respect of whom an order has been made by aay count
having jurisdiction (whethet m the Unied Kingdom o elsewhere) w matlers
concerming mental disorder may vote. whemher on a show ol handsoronapoll -,
ty s receiver, curalor DOMS Of other person authonsed ¢ 1hat oehall
appointed by that courl. and any Such fecewer. curalor boais or olher person

_may. on a poll, vate by proxy. Encence 10 ihe salistaction of the dieclors of thé

authorily of the person claimmg 10 exercise the right 10 vote Shali be geposited
at the office. or al such other place as s speciied n accordance with e -
artictes for the deposit of insiruments 0f proxy. N0t less than 48 hours betore
the fime appointed 1or holding 1ne meetng or adjouraed meeting 3t which he
Aght 10 vole is 10 be exercised 3a0 in gelault the nght 10 vote shall not be
exarcisable. . .

57 Mo member shalt vote 3 any general meeting Of at any separate meelng
of the holders of any class of shaces w the Company. edher w person or Dy
proxy, in respect of any share hetG Dy him uniess all moneys presently payaoie
by hirn in respect of that share have been pad :

58 No objeclion shall be raised 10 the quatifcaton of any voler excepl al Ine
meeling of adjourned meeling.at wiuch the vole obected 1015 tendered and
every vote nol disallowed at the meeung shall be vakd. Any objechon mage in
due time_ shall be réferced to the Chawman whose decision shatl be binal and
concClusive

- 59, On a poll votes may be gwen eaner personatly or by proxy A membet may .

2ppoint more than one proxy 10 attend on e 5ame pccasion .

60, An inslrumen! apponing a proxy Shall be in writing. éxeculed Dy &t 0N
pehall of the appontor and shall Be m 1he following form {or w1 3 form as neas
therelo as GiIrcumSIances aliow or 1n any other 10 which 5 usual Or which Ine

dweclors may approve) --

PLC/Limited .
1we. - . benga
member/members of ine above:named company, hereby appoint of

_or {ading um, of 5

y/Our proxy 10 vOIE 1 My Samers1 and on my/our behatl a1 Ine et

- exlcaordinary general meehng of tne company 10 be held
. ™

on - .
Swynedon

61 Where (15 desred 10 allore Members an opporiumly Of wsirucimg I
peoxy how he shalt act the instrument appointing a proxy shall be n e
foliowing torm (or m 2 form as aeac therelo as circcumstances allgvs OF A a0y
other form which s usual.or which the Geeclors may approve) .

.angd alany adjournment mergol
. =]

PLC/Limaed - - .
1we., Lol - °e'“‘9";
membet/membars of INe 3bove- named company. hereby appont °'

- at faling hem 0

: . .asmy/our proxy 10 volemn my:Gu!
name{s} ang on my/our behall at the anualickicacidaary general mecng uf
the company. 10 be heid on 18 . and at any adgutnmnent theteo
This form 15 10 be used = respect of the resolutions mentioned LEk as
folloers . .

Resclunon No 1 “lor Jagamst

Resolution No. 2 “lor "aganst .

*Sirike out whichever s nol deswed . - from
Unless otherwise instrucled ne proxy may voiC as he thinks I o¢ atystawn teo
voling. | . :
Signedthis 19

dayofl o
_ Sy wrdne winch o 15

mmd mm. moshumalts,




appraved by the direClors may —

1A} be deposied al the office o at such oiher place within the United
Kingdom as 15 specdied  Ihe nolce coavening the meetnag o i any
nstrument of prgxy sent out By e Company 1 relatien 10 the meeting nol less
ihan 48 hours betore the ime for holding the meeting or adjourned meeling at
which  The person aamed n the nstrument proposes 10 vole: oF

th} «n the case of 2 poll 1aken Mo than 48 hours after i 1s demanded. be
depasied as aforesard aller the polt has been demanded and not less than 24
hours pelore the e apposted 104 the 1aking of the pol, or

(£ where Ine pollis not iaken Tocltwath bul S taken nol more than 48 hours
afier < was demanded bLe debvered at the meetng at which the poll was
demanded 10 ihe Charman or 10 the Secrelary or 1o any duecior.
Aang an nsicement of proxy which s not deposited or delivered in a3 manner S¢
perrrstied shall be mvalid
63 A vole gwen or poll demanded Dy pOxy o« by Ihe duly avthonsed
reresentalve gl a corporaiion shall be vald notwithSiangng the previous
deterrminabian of ne authonty of the person voting or demandwg a polk unless
notice of ihe determinalion was receved Dy the company al the othce of at
such ather place at which ihe nsirument of proxy was duly deposited belore
ihe commencement of the meetng Of adiourned meelng at which the vote s
gen o Ihe polt demanged o (i the Case of 3 polt 1aken otherwise than on he
same Jay as the meelng or adiouened meetngt the tme appomted for 1aking
ne col

NUMBER OF DIRECTORS

64 Uniess othcrwise determined by ordnary resolubion, the number of
Oieectors {other than al¢rnale directors) shall not be subject 10 any Maxumum
Bt $nall De nOl less than twe

ALTERNATE DIRECTORS

65 Any dwector {other than an gliernate direcior) may appont any oiher
awectyr Qr any Other person approved by resofution of the direclors ang weting
1o act o be an alternale dwecior and may remove from ollice an alternate
direCtor S0 apponted by tum

66 An aliernate director shall be entitied 10 recewe nouce of all meenngs of
directees and of all meetngs of committees of direciors of which s appontor
5 a member 10 attend and vote a1 any such meeing at which the director
4ppORtinGg tim o5 N1 persenally present. ang generally 10 perform ait the
funchions of fis appomioe as & qrector «n tus absence bul shal! not be entitied
0 recewe any remuneralion from the company lor fus services as an allernate
dregter Bul ot shalt not be necessary 10 gwe nonce of such 3 meeting 10 an
anesnate duectorn whio1s absent from the Uniea Kingdom

67 An alternate duector shall cease 10 be an alternate director s appointor
Ceases 10 be a arecige, bul if 3 GueClor retre’s Dy rolanon of otherwise bul 1s
reappointed of deemed W have been reappomnted al the meehing at whuch he
relres. any appowntment of an atiernate dwector-made Dy hem which was i
force immediately prior 10 hus reticement shall continue alter hus reappontment

68 Any apponmtment or removal of an anernale dwector shall be by nouce o

the company signed by e director making O revokeng the appointrent of i
any oiher manner approved by the direclors

69 Save as otherwise prowided in the ariicies. an alternate drector shall be
deemed for all purposes to be a director and shall alone be responsible lor his
own acis ang gefaulis and he s$hall not be deemed 10 be the agent of the
duecion appouwning hm

POWERS OF DIRECTORS

7C  Supject o the provisigns of the Act the memorandum and the articles and
10 any direcugns given by special resoluton. Ihe busess of the company shall
be managed Dy Ihe duectors who may exercise all ine powers of he company
Mo alteraon of the memorsndum Of arkCles and no Such direchon shall

mvaliale any paor act of Ihe gweclors which woulkd have been vald f 1that

aleraton had not been made of that direction had not been given The powers
geven Dy thes regulaton shall not DE hirmaded by any special power given 1o the
qeeciors Dy the arkcles and a meetng of Oireclors at which a Quonum 1S
present may exercise all-powers exercisable by the deectors

71 The gweciors may, Dy power Of allorney ¢ Olherwise. appoint any person
10 be ine agent of the company 101 Such purposes and on such condinons as
they getermine wiCluding authonty lor the agent 10 deizgate all or any of s
DOwers

DELEGATION OF DIRECTORS’ POWERS

72 Tne dwectors may delegale any of thew powers 10 any commitiee
consising Of oné Or more direciars They may also delegate 10 any managag
dwector of any dreclar holding any other execulive oflice such of therr powers
as ingy cons:der geswable [0 be exerTised by hwm Any such delegation may be
mage subject 10 any conditions e drecClors may wmpose. and edher
collaterally with o 10 the excluston of therr own powers and may be revoked of
atiered Subject 10 any such condiions. e proceedngs of a commutiee with
wo or Mg members shall be governed by the aricles reguiating the
proceedings of dwectors 5o far as they are capable of applying

APPOINTMENT AND RETIREMENT COF DIRECTORS

73. Atihe frst annual general meating ail the directors shall retire from othice,

© ang at every Subrsequent annual general meeting one-thied of the dueciors who

are suDiect 10 retirement by rolation or, o ther aomber 1s Not three Or 3 multple
of inree, the number nearest 10 one-1hieg shalt retre from ofiice bul. d there s
Qnly 008 GreClor who 1s Subject 107 retrement Dy (OLBL00O. he Shall retire
74 Subject 19 1he provisions of the AcL. the drectors Lo retire by rotation shakt
be those who have been longest in office snce ther last appoiatment or
2appoIniment, but as between persons who became or were 1ast reappointed
GHECIOS ON Ihe same day 1hose Lo felve shall tunless they otherwise agree
among themselves) be delermined by tot
15 1t the company. a1 the meeting at'winch a director retires by (otaton, does
not bl ihe vacancy the setiring dire¢lor shall, d wdling 10 acl, be deemed to have
been reappowled unless at 1he meeting u 15 resolved not 1o fili the vBLCanCy o
uniess a resolulion 1or the reappomiment of the dwecion 1S put o Ihe meeting
ang 10st
76 No person other Than a direcior reknng by ro1anon shatl be appointed or
ceapponted a direcior at any general meetng unless —

1a) he is recommended by 1he duectors. of

{0} nol less than fourieen nor more than therty-live clear days before the
date appoirted 10r the meeling, notce execuled by a member Qualified 10 vote
a1 e meeling has beea given 10 the company of the intertion 10 propose thal
Derson tor appointment of reappomniment siating the particulars which would.
he werg 50 appowiled Or reappointed. be requiced 1o be wgiuded n the
company s register of dreclors logether with notice executed by that person of
his willingniess to be appointed or reappomied .
77 Nolless than seven nos more han twenty-aight clear gays belore the date
appiinied for holding a2 general meenng nolice shalt be geven 10 all who ate
enuiled 10 recewve notice of the meelng of any person {other than a duecios
renang by rolation a1 the meeting) wihd 15 recommended by the dweciors for
appointment of reappoiniment as a Areclor at the meegting or in reéspect of
whom notce has been duty guven 1 the company of the inlention (o propose
fum a1 the meeling lor appomiment or reappoiniment as a dicector. The notice
shatt qve the particulars of that person which would. it he were $0 apoointed of

78. Subject as aloresawd. the company may by otdinary resolution apponi a
person who 15 willing 10 201 10 be a director edher 10 il a vacancy or as an
additional dwector and may also determing the rotation in which any additonal
chreclors are 10 telire

79. The direclors may appoint a person who 15 willing 10 3¢t 10 be a director
edher 1o fill @ vacancy ot as an addiional direclon prowded that the
appointment does not cause the number of dweclors to exceed any aumber
Lxed by of m accordance walh the aricles as the maximum numter of
drectors A dwector 50 apposnted shall hold othice only untit the next foliowing
annual general meeling ang shalt not be taken iNto account in delerrmining the
Qweciors who are 10 refwe by ro1aton al the meetng If not reappoinied at such
annuat genecal meetng, he shad vacale ofhce at ihe conclusion thereol

B0 Subject a5 aloresand. a duecion who relies at an annual general meclng
may. d wiling t0 acl. be reapponted H he 15 nol reapponied, he shatt retac
otfice uniil the meetng AppoNTSs SOMEOne N s place o of i goes not do so

wnnl tho end of the meenng

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81 The oflice of a director snall e vacaread

ta) he ceases 10 be a drecior by wirlue Of any Provision of ihe Act o he
secones protubed Dy law Trom DG a dreclor of

(bl he becomes Dankiudl Of MAXRS ANY ANANGEMEN Of COMPOSHnN wih
tws creditors generally. o

{C} he 5. or may be sullenng fiom mentat disorder and eaher -

) he s adnulled 10 hospial « purseance of an applicaton for
admission for Ireatment under the Menial Healih Act 1983 0r i Scollang an
application for admission under the Menial Health (Scotland ACt 1960, or

{u] art Qraer 15 made Dy A Court having JURSJICuon {whether in the
Uniled Kingdom o« elsewherel <1 mallers concerng mental disorder for hus
detennhon of for the appaniment of a receiver. Curator DOMWS O oiher persan 1o
exercise powers with respect 10 s propedly or altaws. or

(@1 he resigas tus olhice by nolice 10 the company: or

te} he shall for more than st consetulive Months have been absent
wathout permission of the deectors fcom meetngs of directors held duning that
penod and the directors resolve that his oflice be vacated

REMUNERATION OF DIRECTORS .
B2. The directors shall be enniled 10 SuCh remuneranon as ihe COMpPany may
by Grdnary eesotulion deleeming and wnigss 1he resolution provides oingrwise
the re 30 shall be geemeq 10 accrue lrom day 10 Gay

DIRECTORS EXPENSES :

83 The directdrs may be pad a traveling, hotel. and Other expenses propey
wcurmed by them in connechon with thewr atlendance al meelings ol dieclors or
commutiees of dwectors o general meetngs or separale meetngs of the
holders of any class of shares or of gedentures of the Comparny or otherwise in
connechon with the chscharge ol thex dulies - e

DIRECTORS' APPOINTMENTS AND INTERESTS

B84 Subject to the prowsions of the Act the drectors may 2ppom1 ane ot Mo
of their number to the office of managng director or 10 any olher execulive

" oltice under the comparny and may enter lo an agreement or arrangement

with any direcior 1gr his emnployment by the company or 10f the prowvision Dy him
ol any services outside the scope of the ordinacy dulies of a dwecter. Any such
appoiniment, agreement or arrangement may be made upon such terms as the
directors determung ang they may remunerate any such dwector tor his
serwices as they thik it Any appomniment of a direcior 10 an execulive olict:
shall terrmunate if he ceases to be 3 diecior but walhout prejudice 1o any clam
to damages for breach of the coatract of service batween lhe direclor angd the
company. A managng directoe and a director holding any other executve othice
shall not be subject 10 relvement Dy roiaten . .

85. Subject 1o he provisions of the’ Act. and provided that he his dsiiosed 1o
the directors the nature and extemt of any matenal inlerest ol his. a director
notwithstanding tus oltice:— .

(a) may be a pariy 10 oOr oherwise wnteresied w, any kansacton or
arangement wilh the company or m which the company s Qlherwse
nlerested, :

(b)) may be a dwector or other oticer. ol. or employed by. Of 3 Darly 10 any
transachon of accangement with ¢r otherwise mterested w. any DOdy
Corporate promoled by he company or o which the COmpany 1S otherwse
interested: and .

(c) sha¥ not. by reason ol-hus oikce De accouniabie 10 the ¢ornpany for

- any benefil which he defves lrom any such othce or employment gr frGim any

SuCh Wansackon Or arangemenl Or from any wierest i any Such BOdy
corporate and no such transachon or arrangement shatt be hable to be avoded
on the ground of any such mierest or benelit
86 Forthe purposes of regulanon B5 - ) .
{2} a genetal nolice gven 10 1he duectons that a Greclor 1s 10 be regarded
as having an interest of the nalure and extent specilied in the nolice n any
teansaction o¢ arrangement i which a specified person or Class of persons s
mnieresied shall be deemed 10 De a Gisciosure tNAt the direClor has am «lerest
wn any such leansacion ol the nature and extent so specdied. and
{D] an interest of whicn a director has no knowledge and Of wikeh .t s
urreasonablie 10 expect tum 1o have knowledge shall ot be tredted as An
nerest ol tus

DIRECTORS' GRATUITIES AND PENSIONS .
87. The dweciors may peowide benelis. whether by 1he payment of gratudses
Or pensIons or By Nsurance or olherwise, Tor any director who has keld but no

" longer holds any execunve ollice or employment with [he COMpany OF wath any

Lody corporate whuich s or nas peen a subswhary of the company or a
predecessar in busingss of the company or of any Such SubShiary. and [or any
member of g family (inCludng a spouse and a former Spousel or any person
who 15 Or was dependent On hum and may as well belore as after he ceascsito
hold such bilice or employment; coningute 10 any lund and pay premwms for

the purchase or prowvision of 3ny such beaehl.

PROCEEDINGS OF DIRECTORS . e
8B8. Subjecl t0 the prowisions of the aricles, the direciors may regulate 1 e‘;
proceedings as they twnk ht A gwecion may, and the secretary 3l the 71¢QuEest o
a director shali, catl a meelry-ol the duectors, It shall notbe neqessaizy lodg"‘_':
notce of a meelng 10 3 Orecior who 15 absenl from Ihe Unied '“‘.—1‘ Ohe'
Ouestions ansing at a meeking shall be decided by a majoxily of voles In L
case of an equality o voies. the chawman shall have a SeC0nd Of Casting voIe
A director who 1s also an alterngte dwector Shall be entitled in the absence o
tus appointor 10 a separate vate on behall of his appontor in additien (o his own
vote . .

89. The quotum fo¢ the ransaction of the business of the diectors may be
fixed by the direclors and unless so lized at any other number shall be two A
person who holds office only as an altecnate dicector shall, if his appoONIcrn s
notpresent, be counted i the quorum ) -
90. The continung direClors of & sole continung  direclod may act
NOtwithsIanding ANY VACANCIa S in tho:e armmhse hat i the nimber of direclons s




armanmatd

may act only 1o Ihe purpase of Miing vacancees O of caling a general meeting
91 The diwectors may appoint one of thew number 1 be the chairman of the
board of grectors and may at any Lme remove him from that office. Unless he s
unwaling 10 do 50. ihe duector 50 appointed shall preswde al every moeetng of
duectors at which he 45 present But d there $ no directon holding that office, or
it the director hotding 1t s unwilhng t0 preskie OF 15 Not present wathin five
minules after the ume appomnted lor the mecting. the dvectors presen! may
appownl ong of thew number 10 be charman oi the meeting.

92 Al acls done by a meetng of duectoss. o of a commaiee of dweclons. or
Ly 3 person acliing as a dreclor shall, notwithstanding that il be aflerwards
discovered that there was a defect i the appoiniment of any director or thal
any of them were disqualited - from holding office. o had vacated offce. or
were not entitfed 10 vole, be as vahd as d every such person had been duly
appomnied and was quakiied and had conunued to be a drectot and had been
entiled 10 vote

93 A resotulion o weltind Signed Dy all the duectors entitled to recowe nolice
of a meetng of deeciors or of 3 commuiltee of direclors shall be as vald ang
oftectval as o ot had been passed at 2 meenng of direciors of {as the case may
0e1 a commultee of drectors duly convened and held and may consist ol
sceveral gocuments i ihe hike form each signed by one Or mare directors, but a
resolutan sgned Dy an anernate dweclor need nol also be sgned by his
appowntar and. 115 s:gned by a dreclr who has appointed an atternate
Jireclor. i need nol be signed by the allernate director in that capaciy

94 Save as otherwise prowded by the artcles. a gwector shall not vole at a
meenng of dreciws of of a3 commitiee of direclors on any resolulon
concerming a matter m wiuch he has, dreclly of indirecily, an wierest or Suly
which 15 matertal and which conllicls or may conflidt with the interests of the
company unless s aterest of duly anses only because the case falis watnn
ong or more of Ihe foiowing paragraphs —

3] the resoluton relates 10 1he giving 1o him of 3 guaraniee, Secunty. o
mdemnity in respect of money lent 10, or an obligation mcurred by tim for the
senefi of. the company or any of its subsidiares.

(L) the resolulon relates 10 ihe gwang 10 3 thirg party of a Quarantee
secunty. of mdemnity « respect of an obligangn of the company of any of i1s
subsithanes 100 whuch the direcior has assumed responsibility in whote or pact
and whether alone or (onlly wilh others ungder a guaraniee or indemmuly of Dy
the giving of seCunty .

1C) his nierest anses by wiriue of fus subscrnbing or agreeing 10 subscnbe
ior any shares. depentures Of other secunties of the company or any of ng
FubsHhanes of Dy wrlue Of s DEINg. O lending 10 DeCoMme. 3 parkpant in
the underwriing O sub-ungerwnting of an offer of any such shares
Jepentures of oher seLunihes Dy the company of 2=y of s subsihanes o¢
SuDSCHPUOn pPurtnase or exchange

1 (Ne *eS0lulon relales in any way 10 a retirement benelits scheme which
nas geen approves Of 1S Conaonal upon aporoval. by the Board of Intand
Revenue lor 1axanon purposes .

For the purposes of 1S regulaton. an nierest of a person who . for any
purpose of the ACt (extluding any siatutary modihication thereof not i force
when this regulabon becomes bmding on the company), connected with a
guectr shalt De Ireated as an nterest of the director and. o trelation 10 an
aneenate dwector. aninterest of his apponior shall be treated as an interest of
the alternale dreclor wathoul prepudice 1o any interest which the alternale
JuweClor has ctherwise )

95 A direclor shall not be Counted n the quorem present al a meeing n
relauon 10 a resolution On wihich Ne «§ N1 enlitied 10 vote

96 The company may by ordinary resolulion suspend or redax 10 any extent
either generally o i tespect of any partcular matter, any provision of the
arucies prohibting 2 girector from volng at a meeting of direclors or of a
commitige of directors

97 Where proposats are under consideration concerning the appointment of
1w OF MAare GIreclons to othces o employments with the COmpany Of any body
corporate n which ihe company 1S interestad the proposats may be divided and
consilered 10 relaton 10 ach direclor separately and {provided he 15 not lor
another reason precluded from voting) each of the directors concerned shalt be
eniitied 10 vole and be counted n the quarum o respect of each resolution
except.thal concermng hes own appomiment,

98 H a queston arses 2L a meehng of directors or of a commiliee of directors -~

as 10 e nght Ol @ grector 10 vote, the Queston may. tefore the conclusan ot
Ihe meeung be teterred 10 the chairman of the meeting and his raling n
telaton 10 any drector other than himsell shall be tinal and conclusive.

SECRETARY

99 Subect tothe provisions of Ihe ACL the secrétary shall be appanied by The
QireCtors [or SuCh ierm 3l SLCh remuneraton and upon Such Condilions as they
Mmay unk 1. and any secretary 50 apponied may De removed by them

MINUTES

100 The dweclors shall cause munoufes 10 be made « books kept for the
ouwrpose ~

(a) of all appowmiments ot offcers made by he directors: and

D} of all proceedings al meeungs of the company. of the. halders of any
ciass ol shares i ihe company. and of the dueclors. and of commiliees of
dueClors, inCluding the names of the directors present at each such meeung

THE SEAL

103 The seal shat only be uSed by the authandy of the directors or of a
commutiee of dwectors authonsed Dy the direclors The direcions may
gelermine who shal sgn any wistrument [0 which the seal s altixed and unless
otherwase so deletttuned st shall be signed by a dwecior and by the secrelary or
by a second dwecicr . :

DIVIDENDS :

102 Subject 10 the prowsions of e AcL. The company may by ordinary
resolution declare dwidends n accordance with the respective nights of the
members, bul no gwidend shall exceed the amount recommended by the
directors.

103 Subject 10 the prowsions of the Act, the direclors may pay wiehm
dividends «f it appears 10 them ihat they are ustilied by the prolits of the
company avadable tor disinbution. I the share capitat 15 divided nto diflerent
classes. the dweclors may pay nlerim dividends on shares which Confer
detecred of non-prederced nights with fegard 10 dividend as well as on shares
whuch confer preferential nghts with regard 1o dividend, bul no intenm dividend
Shall be paid on shares carrying deferred or non-prelerred aghts if, at the tme
of pagment, any peeferential dnvidend is in arcear The directoss may also’pay at
wilervals setiled by them any dwndend payable at a faxed rate o 1 appears to
them that the prolits avadable for distribution justily the payment, Provided the
dwectors act in good taith they shall not ncur any liability 1o the holders of
shares confering preferred rights lor any loss they may sulfer by the lawiur
ﬁ;g;r;enl of-annienm cividend oa any shates having delerred or non-preferred

104, Except as othervase provided by the rights attached 1o shares; alt

dividends shall be declared and paid according 0 the amownis aikd up on t

shares on which the dividend is paid. All div?jgends shall be apgorliouged anhg
paid proportionately 10 the amounts paid up on the shares during any portion
or portions of the peciod n respect of which the dividend is paid: but. tl.any
share is issued on terms providing that it shall rank for dividend as from ar

parscular date, that share shall rank lor dividend accordngly .
105, A general meeting dectanng a dividend may. upon the recommendation
of the dwectors, direct that d shall be satislied wholly of parlly by (he
distnbution of assels and. where any dilficully anses o regard 1o the
distribution, the dweclors may settie the same and 1 paricular may 1ssye
fractonal certilicates and tix the value for distribution of any assels ang may
deterrrune that cash shall be paxd 10 any membar upon the 100tmg of the value
so fixed n order 10 adjust the nghts of members and may vest any asseis in
trustees

106 Any dwidend of other maneys payable m respect of a share may be pawg
by cheque 5ent by post 10 the regestered address of the person eantted or_ two
Of more persons are the holders of the shawe or are 1inlly entaled to o by
reason ol ihe death or bankrupicy 0f the holder, 10 Ihe regisiered address ol
that one of those persons who 1s fust named n the tegisier of members or 10
such person and 10 Such adoress as the person or persons enidied may
wriling direcl. Every cheque shall be made payable to the ocger of 1he person
or persons entiled or 10 such other persen as the Person of persons enhtied
may in wiiling direct and payment of the cheque shall be a goog discharge to
the company. Ay jomt wlder or other person |ainlly entitied 10 a shace as
aloresad may give recedpls tor any dwidend o other moneys payable in
respect of the share

W7 No dedend or other moneys payable i respect of 3 share shall bear
nterest against the cempany unless otherwise provided Dy the nghts antached
t0 ihe shate

108 Any dwidend which has remamed unclaimed 1or twelve years fcom the
date when 1t became due tor payment shall. «f the direclors so resolve. be
forfeited and cease 10 remain owing by the company

ACCOUNTS

109 No member shall (as such) have any nght ¢f INSPECUNG any accounting
records o other book or document of the company excepl as conferced by
statute or authonsed by the direciors o by ordinary resefuton of the company

CAPITALISATION OF PROFITS -
110 The dweciors may with the authorily of an orginary resclubon ol the
company — -

{a) subject as hereinafter provided, resolve 10 caputahise any undivided
profiis of the company aol required for ‘paying any prelerential dividend
{whether or ot they are available for disleibulion) or any sum slanding 1o the
credil of the company’s share premium account Oc caprial redemplion feserve,

{b) appropriate the sum resolved to be capitalised 10 the members who
would have been entitled 10 11+ t were distnibuted by way of dwdend and in the
same’ propactons and apply Such sum on their behall ether m or 10wargs
paying up the amounts, if any, for the une being unpad on any shares held by
thern respectively. or in paying up in full unissued shares or debentures of the
company of a nominal amount equal to that sum, and allot the shares or
debentures crediled as {ully paig 1o those members. ar as they may direct. in
those proportions, or partly in one way and parlly i the other but the share
premium accour. the capital redemplion reserve. and any pxohts which are
not available for distiibulion may, or the purposes of 1hus regulanon. only be
applied i paying up unissued shares 10 e allolted 10 members Credited.as
fully paid; .

{c) make such prowision by the issue of fractional ceruficates or by
payment «n ¢ash of otherwise as they determung in the case of shares of
debentures becoming distribulable under this regulanon i fracuons: and

{d} auibonise any person 1o enter on behall of all Ine membars concerned
nio an agreement with the company providing for the alloiment to them
respectively. credited as fully paid, of any shares or debentures 10 which they
are entdled upon such capatalisation, any agreement made under such
authonty being binding on all such members R

NOTICES :

11 Any notice 10 be given 10 0r by-any person pursuant (o the arucles.shalt be
0 wniing excepl that a nolce calling 3 meeling of the grectors need not be n
wriling

112, The company may give any notice 10 a member edher personally of by
sending 1t" by post «n a prepaid envelope addressed 1¢ the member at his
reqistered address or by leaving it at that agdress Inihe case of joint hotders of
a share, all notices shall be given 10 1he joint holder whose name stands ficstn
the regisier of membars in respect of the joint holding and notice so given shalk
be sufticient nohice 1o all the joint holders. A member whose regusiered address
15 not within the Uniled Kingdom and who gwves 10 the company an address
wiltun the United Kingdom at which notices may be given 10 hin shall be
enlitied 10 have notices given 10 him at that aderess, bul olherwise no such
member shall be entdied to receive aay notice from the company .
113. A member present, either in person o¢ by proxy. at any meetng of the

company or of the holders of any class of shares in the company shall be .

deemed 10 have received notice of the meeung and. where requisite. of the
purposes tor which il was catled.

N4, Every person who becomes entilfed 1o a share shalt be bound by any
fAouCe in respect of that share which, before his name s entered in the register
of members, has been duty given 1o a person from whom he derves his tille,
115. Prool that an-envelope Containing a notce was properdy addressed.
prepaid and posled shall be conclusive evidence 1hat the nolce was given A
notice shail be deemed 10 be grven at the expiration of 48 hours after the envelope
containing it was posted.

116. A notice may be given by lhe company (0 the persons entilled to a Share
e consequence of the death or bankeupicy 0 2 member Dy sending. or
defivering it, in any mianner authorised by the arcles 1or 1he gving of notice 10
a mernber. addressed 10 them by name, or by ihe ntie of representatives of the
geceased. or lrustee of the bankrupt or by any like descriplon at the address, o
any. wilhin the United Kingdom supplied lor that purpose by the persons
claiming (o be S0 entiled Lintil such an address has been supphed. a nolice
may be gven in any manner in wivch il might have been gwven if the death or
bankruptcy had not occurred

WINDING UP

17 I the company 1$ wound up. the kquidalor may. with the sanction of an
extragedinary resolution of the company and any other sancton required by the
Acl, dwide among the members in spece the whole or 2ny part ol the assels of
Ihe company and emay. for that purpose, value any assets and dgetermine how
the division shall be carned Gul as between the members or-dilterent ¢lasses ol
members The hquidator may. witly the like sanction, vest the whote or any part
ol the assets i rustees upon such trusts (or the beneld of the members as he
wilh the ke sanction determines, but no member shaill be compelied 1o accept
any assels upon winch there 15 3 habyhly.

INDEMNITY . .
8. Subgect to the provisions of the AGt but wilhout prejudice 10 any indemnily
10 winch a dwector may otherwise be entilbed, every director of other ollicer of
auditor of the company shall be indemnified out of the assets ¢f the company
against any lkabifity incurred by him in delending any proceedngs. whether civil
of crnennal, in which judgment is given in his 1avous o n wiuch he 15 acquitled
Of in connection with any application in which retiel s granted to him by the
court from kability tor negligence. default breach of duly or beeach of trust in
celanon 10 the altairs of the company. .
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COMPANIES

THE COMPANIES ACT 1985
HOUSE

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
TAYVIN 88 LIMITED

The name of the Company is TayVin 88 Limited

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

The objects for which the Company is established are:-

)

(B)

©

(D)

To carry on business as a General Commercial Company.

To carry on any other trade or business whatsoever which can, in the opinion
of the Board of Directors, be advantageously carried on by the Company in

connection with or ancillary to the gencral business of the Company.

To purchase, take on lease or in exchange, hire or otherwise acquire and hold
for any interest any lands, buildings, easements, rights, privileges, concessions,
trade marks, patents, patent rights, licences, secret processes, machinery, plant,
stock—in—trade, and any real or personal property of any kind necessary or
convenient for the purposes of or in connection with the Company's business

or any branch or department thereof.

To erect, construct, lay down, enlarge, alter and maintain any roads, railways,

tramways, sidings, bridges, reservoirs, shops, stores, factories, buildings, works,




J)

X

L

M)

(N)

©0)

to act as bankers for customers and others.

To grant pensions, allowances, gratuities and bonuses to officers, ex—officers,
employees or ex—employees of the Company or its predecessors in business
or the dependents or connections of such persons, to establish, support and
maintain or concur in establishing and maintaining, or to subscribe to any
charitable funds or institutions, trusts, funds, or schemes (whether contributory
or non—contributory) the support of which may, in the opinion of the Directors,
be calculated directly or indirectly to provide pensions or other benefits for any
such persons as aforesaid, their dependents or connections and to institute and
maintain any club or other establishment or profit-sharing scheme calculated

to advance the interests of the Company or its officers or employees.

To establish and support whether by way of covenant or by ad hoc payments
or to aid in the establishment and support of any schools or any educational,
scientific, literary, religious or charitable institution whether or not the same

be connected in any way with any other activity of the Company.

To draw, make, accept, endorse, negotiate, discount and execute promissory

notes, bills of exchange and other negotiable instruments.

To invest and deal with the monies of the Company not immediately required
for the purposes of its business in or upon such investments or securities and

in such manner as may from time to time be determined.

To pay for any property or rights acquired by the Company, either in cash or
fully or partly paid-up shares, with or without preferred or deferred or
guaranteed or special rights or restrictions in respect of dividend, repayment
of capital, voting or otherwise, or by any securities which the Company has
power to issue, or partly in one mode and partly in another, and generally on

such terms as the Company may dctermine.

To accept payment for any property or rights sold or otherwise disposed of or

dealt with by the Company, either in cash, by instalments or otherwise, or in




(P)

Q

R)

(S)

fully or partly paid—up shares of any company or corporation, with or without

deferred or preferred or guaranteed or special rights or restrictions in respect
of dividend, repayment of capital, voting or otherwise, or in debentures or
mortgage debentures or debenture stock, mortgages or other securities of any
company Or corporation, or partly in one mode and partly in another, and
generally on such terms as the Company may determine, and to hold, dispose

of or otherwise deal with any shares, stock or securities so acquired.

To enter into any partnership or joint—purse arrangement or arrangement for
sharing profits, union of interests or co—operation with any company, firm or
person carrying on or proposing to carry on any business within the objects of
this Company, and to acquire and hold, sell, deal with or dispose of shares,
stock or securities of any such company, and to guarantce the contracts or
liabilities of, or the payment of the dividends, interest or capital of any shares,

stock or securities of and to subsidise or otherwise assist any such company.

To establish or promote or concur in establishing or promoting any other
company whose objects shall include the acquisition and taking over of all or
any of the assets and liabilities of this Company or the promotion of which
shall be in any manner calculated to advance directly or indirectly the objects
or interests of this Company, and to acquire and hold or dispose of shares,
stock or securities of and guarantee the payment of the dividends, interest or
capital of any shares, stock or securities issued by or any other obligations of

any such company.

To purchase or otherwise acquire and undertake all or any part of the business,
property, assets, liabilities and transactions of any person, firm or company
carrying on any business which this Company is authorised to carry on, or the
carrying on of which is deemed likely to benefit this Company or to advance
its interests or which is possessed of property suitable for the purposes of the

Company.

To sell, improve, manage, develop, turn to account, exchange, let on rent,

royalty, share of profits or otherwise, grant licences, easements and other rights



acts proposed to be transacted, acquired, dealt with or performed do not fall within the

objects of the first sub—clause of this clause.

4, The liability of the members is limited.

5. The Share Capital of the Company is £100.00 divided into 100 Ordinary shares of
£1.00 each. The shares in the original or any increased capital may be divided into
several classes, and there may be attached thereto respectively any preferential,
deferred or other special rights, privileges, conditions or restrictions as to dividend,

capital, voting or otherwise.

WE the several persons whose names and 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 Company set

opposite our respective names.




NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

No of Shares

JOHN RICHARD SHORT 1

Merlin Place

Milon R T Ll

Cambridge
CB4 4DP

Solicitor

MICHAEL THOMAS WOMACK W@,ﬂ, 1

Merlin Place
Milton Road
Cambridge
CB4 4DP

Solicitor

S

3
DATED the ( day of %W(/\( 199 ’I}/
Witness to the above signatures: /.C _— A\(

THOMAS COCHRANE MCGUIRE
Merlin Place

Milton Road

Cambridge

CB4 4DP

Solicitor
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1.1

1.2

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

TayVin 88 LIMITED

PRELIMINARY

The Regulations contained in Table A in Regulations made by the Secretary of State
S.I. 1985 No. 805 and S.I. 1985 No 1052 (hereinafter called "Table A") shall apply to
the Company save insofar as they are excluded or varied hereby. References in these
Articles to numbered Regulations shall, unless the context otherwise requires, be
deemed to be references to Regulations in Table A. The Regulations of Table A
numbered 3, 24, 40, 64, 73, 74, 75, 89, 90 and 94 shall not apply to the Company and
in lieu thereof and in addition to the remaining Regulations in Table A, the following

shall be the Articles of the Company.

The Act means the Companies Act 1985 including any statutory modification or re—

enactment thereof for the time being in force.

SHARES

The Directors are unconditionally authorised for the purposes of section 80 of the Act
at any time or times during the period of five years from the date of incorporation of
the Company to allot or otherwise dispose of shares up to the amount of the original
share capital of the Company at the date of incorporation of the Company to such

persons, on such terms and conditions, and either at a premium or at par and at such




times as the Directors think fit, and with full power to give to any person the call of

any share at a premium or at par during such times and for such consideration as the
Directors think fit, and to grant to any person subscribing or agreeing to subscribe or
procuring or agreeing to procure subscriptions for any shares an option to require the
Company to allot to him or his nominees any further shares in the Company at not
less than par. In accordance with section 91(1) of the Act sections 89(1) and 90(]) to
90(6) inclusive shall be excluded from applying to the Company.

Subject to the provisions of Chapter VII of Part V of the Act the Company may:—

3.1 issue shares which are to be redeemed or are liable to be redeemed at the

option of the Company or the shareholder;

32 purchase its own shares (including any redeemable shares);

3.3  make a payment in respect of the redemption or purchase, under sections 159
and 160 or (as the case may be) section 162 of the Act and the relevant power
contained in Regulations 3.1 or 3.2, of any of its own shares otherwise than
out of distributable profits of the Company or the proceeds of a fresh issue of
shares to the extent permitted by sections 170 to 175 inclusive of the Act.

The following words shall be deleted from the sixth line of Regulation 6:~
"shall be sealed with the seal”

and the following words shall be substituted for them:—

“shall be signed by two Directors or one Director and the Company Secretary”.

The lien conferred by Regulation 8 shall extend to fully paid shares, and to all shares

registered in the name of any person indebted or under liability to the Company,

whether he shall be the sole registered holder thereof or shall be one of several joint

holders.




10.

1L

TRANSFER AND TRANSMISSION OF SHARES

The Directors may in their absolute discretion and without assigning any reason
therefor decline to register any transfer of any share whether or not it is a fully paid

share.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any General Mecting unless a quorum is present
when the meeting proceeds to business. For all purposes the quorum shall be two

members present in person or by proxy and entitled to vote.

At any General Meeting a resolution put to the vote of the meeting shall be decided
on a show of hands, unless before or on the declaration of the result of a show of

hands a poll is demanded by any member present in person or by proxy.

DIRECTORS

Until otherwise determined by ordinary resolution the number of Directors (excluding
alternate Directors) shall not be subject to any maximum but shall not be less than

one.

A Member or Members holding a majority in nominal value of the issued Ordinary
Shares for the time being in the Company shall have power from time to time and at
any time to appoint any person or persons as a Director or Directors, either as an
addition to the existing Directors or to fill any vacancy, and to remove from office any
Director howsoever appointed. Any such appointment or removal shall be effected
by an instrument in writing signed by the Member or Members making the same, or
in the case of a Member being a company signed by one of its directors on its behalf,

and shall take effect upon lodgment at the registered office of the Company.

Any Director who, by request, performs special services which are outside the scope

of the ordinary duties of a Director or goes or resides abroad for any purpose of the

10




12.

13.

14.

15.

Company shall (unless otherwise expressly resolved by the Company in General

Meeting) receive such extra remuneration by way of salary, percentage of profits or
otherwise as the Board may determine, which shall be charged as part of the

Company's ordinary working expenses.

BORROWING POWERS

There shall be no limit on the amount for the time being remaining undischarged of

moneys borrowed or secured by the Directors.

POWERS AND PROCEEDINGS OF DIRECTORS

A Director who is in any way, whether directly or indirectly, interested in a contract
or proposed contract with the Company shall declare the nature of his interest in the
manner required by Section 317 of the Act. A Director may vote in respect of any
such contract or proposed contract and if he does so vote his vote shall be counted and
he shall be capable of being counted towards the quorum at any meeting of the
Directors at which any such contract or proposed contract shall come before the Board

for consideration.

A Director may hold any other office or place of profit under the Company (other than
the office of auditor) in conjunction with his office of Director for such period and on
such terms (as to remuneration and otherwise) as the Directors may determine and no
Director or intending Director shall be disqualified by his office from contracting with
the Company either with regard to his tenure of any such other office or place of
profit or as vendor, purchaser or otherwise, nor shall any such contract, or any
contract or arrangement entered into by or on behalf of the Company in which any
Director is in any way interested, be liable to be avoided, nor shall any Director so
contracting or being so interested be liable to account to the Company for any profit
realised by any such contract or arrangement by reason of such Director holding that

office or of the fiduciary relation thereby established.

Any Director may act by himself or his firm in a professional capacity for the

11




16.

17.

18.

19.

20.

Company, and he or his firm shall be entitled to remuneration for professional services

as if he were not a Director; provided that nothing herein contained shall authorise a

Director or his firm to act as auditor to the Company.

No Director of the Company shall vacate or be required to vacate his office as a
Director on or by reason of his attaining or having attained the age of seventy or any
other age, and any person proposed to be appointed a Director of the Company shall
be capable of being appointed as a Director of the Company, notwithstanding that at
the time of such appointment he has attained the age of seventy. No special notice
need be given of any resolution for the appointment or approving the appointment as
a Director of a person who shall have attained the age of seventy years, and it shall
not be necessary to give to the members notice of the age of any Director or person

proposed to be appointed as a Director.

The Directors shall not be liable to retirement by rotation and Regulations 76,77,78

and 79 shall be modified accordingly.

The quorum necessary for the transaction of business of the Directors may be fixed
by the Directors and until so fixed shall, except when one Director only is in office,
be two. A person who holds office only as an alternate director shall, if his appointor
is not present, be counted in the quorum. When one Director only is in office he
shall have and may exercise all the powers and authorities in and over the affairs of

the Company as are by these Articles conferred on the Board of Directors.

DISQUALIFICATION OF DIRECTORS

Regulation 81(e) shall not apply to the Company.

DIVIDENDS

No dividend or interim dividend shall be paid otherwise than in accordance with the

provisions of those parts of Part VIII of the Act which apply to the Company.

12




21.

INDEMNITY

Subject to the provisions of the Act and in addition to such indemnity as is contained
in Regulation 118 of Table A, every Director, officer or official of the Company shall
be entitled to be indemnified out of the assets of the Company against all losses or

liabilities incurred by him in or about the execution and discharge of the duties of his

office.

13




NAME, ADDRESS AND DESCRIPTION OF SUBSCRIBERS

JOHN RICHARD SHORT

Vitin Place G R Cld

Milton Road,
Cambridge CB4 4DP

MICHAEL THOMAS WOMACK W

Merlin Place,
Milton Road,
Cambridge CB4 4DP

Witness to the above signatures:— ¢ f
¢ ‘% ¢ /‘7

THOMAS COCHRANE MCGUIRE
Merlin Place,

Milton Road,

Cambridge CB4 4DP

T
DATED the |°  day of WW

386539v1
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