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CERTIFICATE OF INCORPORATION 1
OF A PRIVATE LIMITED COMPANY
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Company No. 3643991

The Registrar of Companies for England and Wales hereby certifies that
D C L CONSULTANCY SERVICES LIMITED

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

company and that the company is limited.

Given at Companies House, Cardiff, the 2nd October 1998
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COMPANIES HOUSE

Please complete in typescript,
or in bold black capitals.

Company Name in full

#F012001 Jd%

of

T Please 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

D L SEAUICES

CansSd L’TF\(\JL(; Lirrm7en

GRANT SECRETARIES LIMITED

2ND ELOOR, MOUNTBARROW HQUSE, 12 ELIABETH STREET ’
IW—9RB

do solemnly and sincerely declare that | am a [Solicitor engaged in the
formation of the company][person named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985]T and that all 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 conscienticusly believing the same to
be true and by virtue of the Statutory Declarations Act 1835.

For Grant Secretaries Limited  ap INGTONS SHARMAS SOLICITORS:

ﬁ f}:—}« e/ 6 ARLINGTON STREET, ST. JAMES'S

LONDON SW1A 1RE

DX No. 54264 PICCADILLY
One thousand nine hundred and ninety

TEL: 0171-292-8989
FAX: 0171-299-8800

sSgrbelles
it

day of

RSy )

Date

/C, o T — A—ag

A-Commissioner-for Oaths-or-Netary-Public-erdustice-ef the-Peace-or-Solicitor

Grant Secretaries Limited

2nd floor, Mountbarrow House, 12 Elizabeth Street

London SW1W 9RB Tel

0171-793 0070

DX number

DX exchange

Companies House receipt date barcode

Form revised March 1995

When ypu 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

or

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

DX 235 Edinburgh

DX 33050 Cardiff

for companies registered in Scotland
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COMPANI

Please complete in typescript,
or in bold biack capitals.

Notes on completion appear on final page

Company Name in full

AN

#%F010001H*

Proposed Registered Office

(PO Box numbers only, are not acceptable) -

Post town

County / Region

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.
Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

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.

First directors and secretary and intended situation of
registered office

N e L Co.us(.n_rm,\faj; Seavi Ces Linmi7ED

2nd Floor, Mountbarrow House

12 Elizabeth Street

LONDON

Postcode SW1W 9RB

|

Postcode

Grant Secretaries Limited

2nd Floor, Mountbarrow House, 12 Elizabeth Street,

London SWIW 9RB  Tel 45171 793 0070

DX number DX exchange

Companies House receipt date barcode

Form revised March 1995

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

Companies House, Crown Way, Cardiff, CF4 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

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

-for companies registered in Scotland DX 235 Edinburgh




Company Secretary e notes 1)
Company name
NAME *Style / Title
* Volumtary 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 town
County / Region

Country

Consent signature

Dil‘ectOl’S (see notes 1-5)
Flease list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s}
Previous su rnafne(s)

Address

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

address. Post town

County / Region

~ Country

Date of birth
Business occupation

Other directorships

Consent signature

D el lonsotdamty Seavites ' Lini7en

*Honours etc

N/A N/A

N/A

GRANT SECRETARIES LIMITED

N/A

N/A

2nd Floor, Mountbarrow House

12 Elizabeth Street

LONDON

Postcode SW1W 9RB

ENGLAND

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

lH N, Date| 2% (4 [ax
— Anthorised Signatory
N/A *Honours etc N/A
N/A
GRANT DIRECTORS LIMITED
N/A
N/A
Z2nd Floor, Mountbarrow House
12 Elizabeth Street
LONDON
Postcede SW1W 9RB
England
Day Month Year
10 | 12 93 Nationality English

Company Formation Agent

No other directorships

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

Date

S Lg—

ATthor == SIgQrEtOry




- Directors (continued)  isee notes 1-5

-

NAME *Style / Title *Honours etc

* Voluntary detalls Forename(s)

Surname

Previous forename(s)

Previous surname(s)

Address

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

address. Post town
County / Region ' Postcode
Country
Day Month Year
Date of birth Nationality

Business occupation

Other directorships

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

Consent signéture Date

This section must be signed by
Either

an agent on behalf Signed Date

of all subscribers
. N
Or the subscribers . /
Signed - Date
o P oy~ 1§l (a5~ )
( i.e those who signed :E%:

as members on the Signed § ’.[ ] Date| /)¢ [cl (cl ¥
memorandum of Authorised S
assoc:athn). Signed Date

Signed Date

Signed Date

Signed Date




Notes

1. Show for an individual the full
forename(s) NOT:INITIALS and
surname together with any

" previous forename(s) or
surname(s).

if the director or secrefary is a
corporation or Scottish firm -
show the corporate or firm name
on the surname line. '

Give previous forename(s) or
surname(s) except that:

- for a married woman, the
name by which she was
known before martiage need
not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given.

A peer, or an individual known by
a title, may state the title instead
of or in addition to the
forename(s) and surmmame and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it.

Address: ‘

Give the usual residential
address.

In the case of a corporation 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
persons authorised to sign on
behalf of the subscriber(s).

2. Directors known by another
description:

- A director includes any person
who occupies that position even

if called by a different name, for

exampie, governor, member of
council.

3. Directors details:

- Show for each individual
director the director's date of
birth, business occupation and
nationality.

The date of birth must be
given for every individual
director.

4. Other directorships:

- Give the name of every
company of which the person
concerned is a director or has
been a director at any time in
the past 5 years. You may
exclude a company which either
is or at all times during the
past 5 years, when the person
was a director, was:

- dormant,

- 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 directorships you
may use a separate sheet of paper,
which should include the
company's number and the full
name of the director.

-

5. Use Form 10 continuation sheets

or photocopies of page 2 to
provide details of joint secretaries
or additional directors and inciude
the company's number.



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

D C L CONSULTANCY SERVICES LIMITED

(1)

(2.)

3

)

(6.)

{7.)

The Company's name is D € L CONSULTANCY SERVICES LIMITED
The registercd office of the company will be situate in England.

The objects for which the company is extablished ave:-

To carry on business as a geacral commercial company and any trade or business whatsoever
and any lawful purposc pursnant to the Companics Act 1985 ( hercinafter called "the Act™ )
as amended, extended ov applied by or under any other enactment or as re-cnacted.

To carry on any other business, which, in the opinion of the company, may be capabie of being
conveniently carried on in conjunction with or subsidiary to any other business of the
company and is calculated to enhance the value of the company’s property or further its
objects or any of them.

To purchase or by any other means, acquire frechold, leaschold or any other property for any
estate or interest whatever, movable or immovable, or any interest in such property, and to
setl, lease, let on hire, develop such property. or otherwise turn the same to the advantage of
the company.

To apply for, register, purchase, or by anmy other means acquire and protect, prolong and
renew, whether in the United Kingdom or clsewhere any patents, patent rights, brevets
d'invention, licences, secret processes, trade marks, designs, protections and concessions and
to disclaim, alter, modify, use and turn to account and to manufacture under or grant licences
or privileges in respect of the same, and to expend moncy in experimenting upon, testing and
improving any patents, inventions or vights which the company may acqaire or propose to
acquire.

To build, re-constract or generally maintain buildings and works of all kinds, whether or not
these are situate on the property of the company,

To invest and deal with the monies of the company in such shares or upon such securities and
in such manner as from time to time may be determined.

To acquire or undertake the whole or any past of the business, geodwill, and assets of any
person, firm or company carryving on or propoesing to ey on any of the businesses which the
company is authorised to carry on and as part of the consideration tor such acquisition to
undertake all or any of the liabilities of sach person, firm or company, or to acquire an
interest in, amalgamate with, or enter into partnership, or inte any agreement for sharing
profits, or for co-operation, or for mutvai assistance with any such person, firm or company,



8.

(O8]

or for subsidising ov otherwise assisting any such person, firm or company, and to give or
accept, by way of consideration for any of the acts or things aforesaid or property acquired,
any shares, debentures, debenturce stock or sccurities that may be agreed upon, and to hold
and retain, or scll, mortgage and deal with any shares, debentures, debenture stock or security
s0 received,

To enter into any arrangements with any government or authority (Supreme, Municipal,
Local or otherwise) that may seem conducive to the attainment of the company’s objects or
any of them, and to obtain from any government of authority any charters, decrees, rights,
privileges or concessions which the company may think desirable and to carry out, ¢xercise,
and to comply with any such charters, decrec, rights,  privileges and concessions.

To sell or otherwise dispose of the whole ovr any part of the business or property of the
company, for any consideration, shares or debentures and the company may think fit.

(10)a) To lend and advance money or give credit on such terms as may scem expedient and with or

b)

(11.)

(12.)

(13.)

without security to customers and others, to enter into guarantees, contract of indemnity and
surety ships of all Kinds, to receive money on deposit or loan upon any terms and to secure or
guarantee the payvment of any sums of moncey or the performance of any obligation by any
company, firm or person incleding any holding company, subsidiary or fellow subsidiary
company in Any manner.

Either with or without the company receiving any consideration or advantage, direct or
indirect, from giving such guarantee and s¢ as to be an independent object of the company, to
guarantee the performance of the obligations of others including the payment of capital or
principal together with any premium of any and dividends or interest on or other payvment in
respect of loans, credits, stocks, shares, or sccuritics or other obligations of any nature
whatsoever and without limiting the generality of the foregoing obligations for the repayment
of money and / or discharge of liabilitics hoth present and future, actual or contingent and
insofar and the same is not prohibited by law, obligations and liabilitics incurred in connection
with or for the purpose of the acquisition of shires in the company or in any company which is
for the time being the company's holding company as defined by Section 736 of the Companics
Act 1985, due, owing or incurrced to Bankers or any other person of any other company, firm
or person, and in particubar (but not by way of limitation) of the company’s holding company
or any company which is contemplated to become the company's holding company as a
subsidiary, as defined in Section 736 of the Companies Act 1985 of the company or of the
company's holding company or otherwise associated with the company in business, or any
company, firm or person which the dircctors of the company shall think appropriate and to
create mortgages charges or liens upon all or any of the property or assets of the company
(both present and future) including its uncalled capital in support of such guarantecs or
otherwise as seccurity for any obligations and Habilities of others,

Fo borrow and raise money in such manner and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge, standard security, lien or other security upon
the whole or any part of the company's property or assets (whether present or future),
including its uncalled capital, and also by a similar mortgage, charge, standard security, lien
or security to sccure and guarantee the performance by the company of any obligation or
liability it may undertake or which may hecome binding upon it.

To pay or remunerate any person, firm or company for vendering services to the company in
the promotion of the company or the placing and issue of shares, debentures, debenture stock
or other sccurities of the company.

To support and subscribe to any charitable or public object and to support and subscribe to
any institution, society, or club which may he for the henefit of the company or its directors or
employees, or may be connected with any town or place where the company carrics on




(16.)

17.)

(18.)

h

business; to give or award pensions, annuities, gratuitics, and superannuation or other
allowances or benefits or charitable aid and generally to provide advantages, facilitics and
services for any persons who are or who have been emploved by or who are serving or who
have served the company or the holding company of the company or a fellow subsidiary of the
company or the predecessors in business of the company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and other relatives and
dependants of such persons; to make payments towards insurance; and to set up, establish,
support and maintain superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and of their wives, widows, children
and other relatives and dependants; and to set up, establish, support and maintain profit
sharing or share purchase schemes for the benefit of any of the employvees of the company or
of any subsidiary, holding or fellow subsidiary company and to lend money to any such
employees or to trustees on their behalf to enable any such purchase schemes to be established
or maintaincd.

To draw, make, accept, endorse, discount and cexcecute bills, warrants, notes or other
negotiable or transferable instruments.

To assist in the promotion of or promote any company or undertaking which may appear
likely to assist or benefit the company and to place or guarantee the placing of, subscribe or
underwrite or otherwise acquire any part of the stock, debentures, debenturve stock or other
obligations of such company.

To promote by way of advertising the company's products and services in any manner and to
reward customers or potential customers and to promote or take part in any scheme likely to
benefit the company.

To distribute in specie any of the shares, debentures, or securities of the company between the
members of the company in accordance with their rights,

To de all such other things as may be deemed incidental or conducive to the attainment of the
above objects or any of them.

The objects set forth in cach clavse shall not be restrictively construed but the widest
interpretation shall be given thereto, and they shall not, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference from any other object
or objects set forth in such clause or from the terms of any clause or from the name of the
company. Nonc of such clauses or the object or objects therein specified or the powers thereby
conferred shall be deemed subsidiary or ancilliary to the objects or powers mentioned in any
other clause, but the compary shall have as full a power to exercise all or any of the objects
conferred by and provided in cach of the said clauses as it cach clause contained the objects of
a separate company. The word "company™ in this clause except where used in reference to
the word company, shall be deemed to include any partnership or other body or persons,
whether incorporated or unincorporated and whether domiciled in the United Kingdom or
clsewhere.

The liability of the members is limited.

The share capital of the company is £1.0060 divided into 1.000 shares of £1 each.




We, the subscribers to this Memorandum of Association wish te be formed into a Company pursuant to
this Memorandum, and we agree to take the number of Shares shown opposite our respective names:-

Number of Shares

NAMES and ADDRESSES of SUBSCRIBERS taken by each
Subscriber
Grant Directors Limited ONE

2nd Floor, Mountbarrow House

12 Elizabeth Street § w\?_\
London

SW1wW 9RB

Company Director

Grant Secretaries Limited ONE

/
2nd Floor, Mountbarrow House g (%)fk}‘

12 Elizabeth Street
London
SWI1W IRB

Company secretary

Dated the 28" day of September 1998
WITNESS to the above signatures

Mary Hurst

29 Prusoms Island
135 Wapping High Street MTMUfg]"
London E1 9NQ -
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6.i)

i)

iii)

iv)

. THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION
of

D CL CONSULTANCY SERVICES LIMITED

PRELIMINARY

The Company is a private company and accordingly no shares or debentures may he offered to the
public.

The regulation contained or incorporated in Fable A sct out in the Schedule to the Companies (Tables A
to F) Regulations 1985 shall apply to the company save insofar as they are excluded or varied hereby and
such regulations (save as so excluded or vavied) and the Articles hercinafter contained shall be the
regulations of the company.

In these Articles the cxpression "the Act” mceans the Companies Act 1985 including any statutory
modification or re-cnactment thercof for the time being in force.

The follewing regulations of Table A shall  not  apply  to  the company  videlicet
8,24,40,41,60,64,73,74,75,81,89,94 and 95,

In regulation 1 of Table A between the words "regulations” and "the Act” the words "and in any
regulations adopting the same™ shall be inserted.

ALLOTMENT OF SHARES

The directors are unconditionaily authoriscd for the purpose of Scetion 80 of the Act, to exercise any
power of the company to allot shares up to the amount of the original or any increased share capital of
the company at any time or times during the peviod of tive years from the date of incorporation.

The directors are also unconditionally authorised for the purposes of Scetion 80 of the Act to allot
redeemable shaves up to the amount of the original or any increased redeemable share capital of the
company at any time or times during the period of five years from the date of incorporation.

Any shares so allotted shall be subject to such terms as to redemption and premium on redemption,
participation in profits and as to voting as the members shall from time o time by special resolution
decide but shall conform to the provisions of Scction 1539 to 161 and 170 to 172 of the Act.

In accordance with Section 91 (1) of the Act, Scetions 89(1) and 20(1) to (6) inclusive of the Act shall not
apply to the company.

Subject to Section 80 of the Act after the initial allotment any sharves proposed to be issued shall first be
offered to the members in proportion as nearly as may be to the nominal value of the existing shares held
by them respectively unless the company shall by special resolution otherwise direct. The offer shall be
made by notice specifving the number of shares offered, and limiting a period (not being less than 14
days) within which the offer, if not accepted, will be deemed to be declined.  After the expiration of that
period, those shares so deemed to be declined shall be offered in the proportion aforesaid to the persons
who have, within the said period aceepted all shares offered to them; such further offer shall be made in
lilke terms in the same manner and limited by a like period as the original offer.  Any shares not
accepted pursuant to such offer or further offer as aforesaid or not capable of being offered as aforesaid
except by way of fractions and any sharves relcased from the provisions of this article by such special
vesolution as aforesaid shall be under the control of the directors, who may allot, grant options over or
otherwise disposc of the same to such persons, on such terms, and in such manner as they think fit
provided that, in the case of shares not accepted as aforesaid. such shares shall not bhe disposed of on




8(i)

(i)

B/

C/

D/

E/

terms which are more favourable to the suberibers thereof than the terms an which they were offered to
the members.

PURCHASE OF OWN SHARES

Subject to the provisions of Scction 162 of the Act the company may with the Sanction of an Ordinary
Resolution purchase its own shares (including any redeemable shares) on such terms as the directors may
think fit and make a payment in respect of the redemption or purchase on such shares otherwise than
out of the distributable profits of the company or the proceeds of a fresh issue of shares and subject to the
provisions of Scction 173 to 175 of the Act.

TRANSFER OF SHARES

A transfer of a fully paid share need not be exceuted by or on hehalf of the transferee and clause 23 of
Table A shall be modified accordingly.

No share in the company shall be transferved except in accordance with the provisions of this clause
which

€))] shall apply to renunciations or nominations of shaves ax it applies to transfers thereof and

(b may be waived with the written agreement of all members of the company (in velation to either
proposed transfers on sale or proposed transfers of any other kind whatsoever)

(a) any member who desires to sell transfer or atherwise part with any share or shares or any
interest therein (the vendor) shall give te the company notice in writing of such desire (a Transfer
Notice) which shaill constitute the company the Vendor's agent for the sale of the share or shares
specified therein (the Transfer Shares) in one or more lots at the discretion of the Directors at the
prescribed price (as hereinafter defined) and which may, (except in the case of a Transfer Notice given
or deemed to have been given under Articles 8(ii)B/(h)) contain a provision that unless all the Transfer
Shares are sold pursuant to this Article none shall he so sold and any such provision shall be binding
upon the Vendor and any applicant for Transter Shares,

(by) If any member shall die or become bankrupt or go into liquidation or heing an employee of the
company shail cease to be so employed tor any reason he or it shaH on the happening of that event be
deemed to have given a Transfer Notice in respect of the whole of his or its shares in the Company to
which the provisions of this clause shall apply and be deemed the Vendor in respect thereof

The "prescribed price” shall be such sum per share as shall be agreed between the Vendor and the
Company failing which it shall be determined and certified in writing by a chartered accountant as
being in his opinion the fair value thercof as between a willing buyer and a willing seller ‘aluing the
Company on a going concern basis such accountant to be nomimtted by agreement hetween the Vendor
and the Company or in default of such agreement by the President for the time being of the Institute of
Chartered Accountants in England and Wales and it so nomianated the said chartered accountant when
determining and certifying the fair value of the Transfer Shares as aforesaid shall act as an expert and
not as an arbitrator but without incurring liability (o the Vendor or any Member and his certificate shall
be final and binding on the Vendor and the other Members

Upen the prescribed price being either agreed upon or determined in accordance with Article 8(ii)C/ (as
the case may be) the Company shall forthwith upon receipt of written notice inform the Vendor and
other Members of the number of the Transter Shares as specified in the Transfer Notice and the
prescribed price thereof and invite cach such Member to apply in writing to the Company within ten
working days of the date of that notice (the Application Period) for such maximum number of the
Transfer Shares (being all or any thercof) as he shall specify in such application

With the Application Period the Vendor may by written notice to the Company (save where the
preseribed price has been agreed by the Vendor or a Transfer Notice has been given or is deemed to
have been giver under Article 8(ii) B/(b) withedhraw the Transfer Notice.




F/

G/

H/

I/

10,

11.i)

Immediately after the Application Period the Company shall allocate the Transfer Shares (or so many of
them as shall be applied for as aforesaid) to and amongst those Members who have made applications as
aforesaid and in the case of competition pro rata between them according to the number of shares of
which they are registered or unconditionally entitled to be registered as holders save that no applicant
shall be obliged to take more than the maximum number of shares applicd for by him as aforesaid and
the Company shall within five working days after the Application Period give notice of such allocations
(the Allocation Notice) to the Vendor and to those Members to whom the shares have been allocated and
shall specify in such notice the place and time (heing not carlier than five working days and not later
than fifteen working days after the date of the notice) at which the sale of the shares allocated shall be
completed.

The Company shall also be entitled to scll to any person or company of whom or which in its absolute
discretion it shall approve within the said period of five working days after the Application Period at the
prescribed price any of the Transfer shares for which Members shall not have applied as aforesaid and
any shares so sold shall for the purposes of this Article he deemed to have been included in an Allocation
Naotice.

The Vendor shall be bound to transfer the shares comprised in the Allocation Notice to the purchasers
named therein at the time and place thevein specificd and if he shalt fail to do se the Chairman of the
Company or some other person appointed by the Directors shaii be deemed to have been appointed
attorney of the Vendor with full power to execute complete and deliver in the name and on behalf of the
Vendor transfers of the shares to the purchasers theveof against payment of the preseribed price to the
Company and on payment of the prescribed price to the Company and exceuwtion and delivery of the
transfcr the purchaser shall be entitled to require that his name be entered in the register of members as
the holder by transfer of the same and the prescribed price shall be paid forthwith into a separate bank
account in the company’s name and held in trust for the vendor but without any obligation to invest the
same.

During a period of nincty days after the expiry of the time for service of an Allocation Notice the Vendor
shall be at liberty to transfer to any person at any price (not being less than the prescribed price) any of
the Transfer Shares which he has not become obliged o sell under the foregoing provisions

LIEN

The company shall have a first and paramount licn on every share for all monies (whether presently
payable or not) called or payable at a fixed time in respect of that share and the company shall also have
a first and paramount lien on all shares standing registered in the name of a single person for all monics
presently payable by him or his estate to the company, but the directors may at any time declare any
share to be wholly or in any part exempt from the provisions of this regulation. The company's lien (if
any) on a share shall extend to all dividends pavable thercon,

NOTICE OF GENERAL MEETING

Every notice convening a gencral meeting shall comply with the provisions of Scetion 372 (3) of the Act
as to giving information to the members in regard to their right to appoint proxies; and notice of all
other communications relating to any general meeting which any member is entitled to reccive shall be
sent to the directors and to the auditors for the time heing of the company,

QUORUM OF MEMBERS

No business shall be transacted at any general mecting unlbess i quorum is present when the meeting
proceeds to business. Two persons entitled to vote upon the business to be (ransacted, each being a
member or a proxy for a member or a duly authorised representative of a corporation, shall be a
quorum.

It a quorum is not present within half an hour for the time appointed for the mecting the meceting shall
stand adjourned to the same day in the next week at the same time and place or such time and place as
the directors may determine and if at the adjourned mecting a quorum is not present within half an hour
from the time appointed for such adfournced meeting, it shall be dissolved.




12.i}

S

13.

14,

v)

16.i)

PROCEEDINGS AT GENERAL MEETINGS

At any gencral mecting a resolution put to the vote of the mecting shall be decided on a show of hands
unless a poll is (before or on the declaration of the resuit of the show of hands) demanded by the
Chairman or by any member present in person or by proxy.

Unless a poll be so demanded a declaration by the Chairman that a resolution has on a show of hands
been carried or carried unanimously, or by particular majority, or lost or not carried by a particular
majority and an entry to that effect containing the minutes of the proceedings of the company shall be
conclusive evidence of the fact without proef of the number or proportion of votes recorded in favour of
or against such resolution.

The demand for a polt may be withdrawn.

Subject to the provisions of the Act any resolution in writing signed by all the members for the time
being entitled to receive notice of and attend and vote at general meetings, o by their duly appointed
attorneys, shall be as valid and effective as if the same had been passed at a general meeting of the
company duly convened and held. Any such resolution may consist of several instruments in the like
form each exccuted by or on behalf of one or more of the members or their attorneys.

VOTES OF MEMBERS

Subject to any special rights or restrictions tfor the time being attached to any special class of shares in
the capital of the company, on a show of hands every member personally present shall have one vote only
and in the case of a poll every person whao is present in person or by proxy shall have one vote for each
ordinary share held by him.

PROXY

The instrument appointing a proxy shall be in writing in any usual common form, or such other form as
may be approved by the directors, and shall be signed by the appointer or his attorney, duly authorised
in writing, or if the appointer is a corporation shall be cither under its comimon seaf or under the hand of
an officer or attorney so authorised. An instrumeni of proxy need not he witnessed.

DIRECTORS

The number of directors shall be determined by the company in general meeting but unless and until so
fixed the minimum number of directors shall be one and there shall be no maximum number.

A director shall not require any share qualification, but shall nevertheless be entitled to attend and
speak at any gencral meeting of the company or at any separate meeting of the holders of any class of
shares of the company.

Any person may be appointed or elected as a director irrespective of whether or not he has attained the
age of seventy years or any other age, and no director shall be required to vacate his office by reason of
his attaining or having attaincd the age of seventy vears or any other age.

In the cvent of the minimum number of directors fixed by or pursuant of these articles or Table A, being

ong, a sole dircctor shall have authority to exercise all the powers and discretions by Table A or these
articles expressed to be vested in the directors generally.

The dircctors may, by power of attorney or otherwise appoint any person to be the agent of the company
for such purposes and on such conditions as they determine. including authority for the agent to delegate
all or any of his powers.

ALTERNATE DIRECTORS
Each director shatl have the power to nominate any other director or any person approved for that

purpose by resolution of the Board to act as alternate director in his place during his absence, and at his
discretion fo revolke such nomination, and on such appointment being made. cach alternate director
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whilst so acting shall be entitied to exercise or discharge all the functions, powers and duties and
undertake all the Habilities and obligations of the director he vepresents but shall not be entitled to
receive any remunceration from the company. An alternate divector shail have one vote for cach director
he represents, in addition to his own vote if he is a director, but shall not he counted more than once in
the quoeram, A nomination as an alternate director shall ipso I'acte be revoked if the appointer ceases for
any reason to be a director.

Notice of all Board Meetings shall be sent to cvery aiternate director as if he were a director of the
company until revokation of his appointment.

The appointment of an alternate director shalk be vevoked and the alternate director shall cease to hold
office whenever the director who appointed such alternate divector shall give notice in writing to the
secretary of the company that he revokes such appointment,

POWERS AND DUTIES OF DIRECTORS

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

(a) Of the names of the directors present at cach meeting of the directors and any mecting of any
committees of the directors.

(b) Of all resolutions and proceedings at all mectings of the company and of the directors and of any
committee of the directors,

() Of all appointments of officers made by the directors,
(d) Of all documents sealed with the common seal of the company.

PROCEEDINGS OF DIRECTORS

The dircctors may meet together for the despateh of business. adjourn and otherwise regulate their
mectings as they think fit. Questions arising at any meeting shall be decided by a majority of votes. A
director may, and the scerctary on the requisition of a director shall, at any time summon a mecting of
the directors.

A resolution in writing signed by all the directors shall be as valid and effectual as if it had been passed
at a meeting of the directors duly convened ane held,

QUORUM OF DIRECTORS

The directors may from time to time fix a quorum necessary for the transaction of the business at
meetings of the directors and unless so fixed the quorum shall he two except:

When the number of directors is without contravention of regulation 13 herceof, one: or when the
only business of the mecting is to convene a meeting of the members;

When the quorum shall be one.
DIRECTORS BORROWING POWERS

The dircctors may exercise all the powers of the company to borrow money and to mortgage or charge
its undertaking, property and uncalled capital, or any part thercof, and subject to Section 80 of the Act,
to issuc and create mortgages, charges, memoranda of deposits, debentures, debenture stock and other
securities whether outright or as security for any debts, diability or obligation of the company or any
third party.

INTEREST OF DIRECTORS
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A+ director may, notwithstanding his interest, vote in respect of any contract or arrangement with the
company in which he is interested, directly or indircctly, and be taken into account for the purposes of a
quorum at a meeting at which such contracts or arrangement is considered, and retain for his own
absolute use and bencfit all profits and advantages aceruing to him theretfrom,

ROTATION OF DIRECTORS

Directors shall not be tizble to retive by rotation,

DIRECTORS GRATUITIES AND PENSIONS

The directors on behalf of the company may exercise the powers of the company conferred by clause 20
of thc Memorandum of Association of the Company and Regulation 87 of Table A to provide benefits
with regard to gratuities, pensions and insurances for any director or member of his family,
DISQUALIFICATION OF DIRECTORS

The office of director shall be vacated if the dircctor:

i) Ceases to be a director by virtue of any provision of the Act or he becomes prohibited by Iaw
from being a director.

i) Becomes bankrupt or makes any arrangement or composition with his creditors generally; or
becomes of unsound mind.

iii) Resigns his office by notice in writing to the company,
iv) Is absent from directors mectings for six caiendar months without reasonable excuse and without

the consent of the other directors and they resolve that he vacate office,
THE SEAL

The Company may have a Scal if it so wishes. If the Company has a Scal, the Divectors may determine
who shall sign any instrument to which the scal is affixed and unless otherwise so determined, it shall be
signed by a Director and by the Company Scceretary or by a second Director. The obligation under
Clause 6 of Table A rclating to the sealing of share certiticates shall apply only if the company has a
Scal.

INDEMNITY

Every director or other officer or auditor of the company for the time being shall be entitled to be
indemnificd out of the assets of the company against all costs, chargses, expenses, losses or liabilities
which he may sustain or incur in or about the exceution of the duties of his office or otherwise in relation
thereto, including any liability incurred by him in defending any proceedings, whether civil or criminal,
in which judgement is given in his favour ov in which he is acquitted, or in ¢onnection with any
application under Section 144 or Scction 727 of the Act in whieh relief is granted to him by the Court,
and no director or other officer shall be liable for any loss, damage or misforrtune which may happen to
or he incurred by the company in the exccution of the duties of his office or in relation thereto, but this
article shall only have effect insofar as its provision arve not aveided by Section 310 of the Act.




NAMES and ADDRESSES of SUBSCRIBERS

Grant Directors Limited

2nd Floor, Mountharrow House
12 Elizabeth Strect

London

SW1W 9RB

Comapany Director

Grant Secretaries Limited

2nd Floor, Mountharrow House
12 Elizabeth Street

London

SWI1W 9RB

Company sccretary

T,

L,

Dated the 28" day of September 1998

WITNESS to the above signatures:-

Mary Hurst

29 Prusoms Island

135 Wapping High Strect
London E1 9NQ

MTHurgk




