THE COMPANIES ACTS 1985 and 1989
A PRIVATE COMPANY LIMITED BY SHARES
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1. The name of the Company is:--RAY—TSMN—H-E—FHR—-+-
STANIGHT Dol THE LNE L TED

2. The Registered Office of the Company will be situated in England and Wales.
3. The objects for which the Company is established are :-

(a)  To carry on business as a general commercial company and to this end
to undertake for profit, directly or indirectly, whether by itself or through
subsidiary, associated or allied companies or firms in the United
Kingdom or elsewhere in all or any of its branches any business,
undertaking, project or enterprise of any description whether of a
private or public character and all or any trades processes and activities
connected therewith or ancillary or complementary thereto; to operate
undertake or carry out any service industry or to promote, assist, invest
in, finance and receive commissions on investments in all types of
business. venture and trading operations whether manufacturing
marketing, industrial, commercial or in the supply or service industries;
to hold all kinds of shares, securities, investments, stocks, bonds,
debenture and debenture stocks, life and insurance policies, rights,
priviieges, leases, underleases and all types of real, freehold and
leasehold property and to invest money in all forms of business in the
United Kingdom or abroad with a view to the financial benefit of the
company and receiving income therefrom.

(b)  To carry on business as a property development and investment
company and to purchase, lease, licence or otherwise acquire and hold
business and residential properties; to carry out conversion and
modernisation works thereto; to hold such properties as investments
and to let out the same on tenancy or Jease and to sell the same to the
profit of the Company.

(c)  To carry on business as financiers by way of outright loan with interest
or on mortgage, charge or debenture or other security and to act as
merchant bankers, hire purchase and credit sale financiers, mortgage
and finance brokers, accommodation and estate agents and business
transfer specialists.
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(k)

STANDARDA0/3/01

To carry on any other business of any description whatsoever which
may seem to the Company or in the opinion of the Directors thereof be
advantageously carried on in connection with or ancillary 1o the objects
of the Company or any of them and calculated directly or indirectly to
render more profitable the Company's business.

To purchase or by any cther means acquire, sell, lease, rent, licence,
surrender, accept surrenders of, mortgage, charge or otherwise deal in

any freehold, leasehold or other property wheresoever situate.

.<_4

To erect, construct, pull down, dismantie, remove or repiace, repair and
maintain, alter, hire, enlarge and adapt any buildings both portable and
otherwise and use the same for the Company's business or any of
them.

To buy, seli, import, export, manufacture, exchange or part exchange,
let on hire, build, construet, install, erect, enlarge, improve, adapt,
dismantle, re-model, repair and maintain any engine, machinery, plant
and material of any description capable of being conveniently made,
used or soid in any of the businesses or trades aforesaid.

To purchase or by any other means acquire, take over and undertake
all or any part of the business, property, liabilities and assets of any
person, firm or company carrying on or formed to carry on any
business which this Company is authorised to carry on or possessed of
property suitable to the purposes of this Company and which is
calculated to advance the interests of this Company and make more
profitable the Company's business and to pay cash or to issue shares,
stock, debentures or debenture stock of this Company as the
consideration for such acquisition and to undertake any liabilities or
obligations relating to the business or property so purchased or
acquired,

To enter into partnership or any arrangement of any kind with any
person, persons, firm or company having for its objects similar objects
to those of this Company or any of them with a view to increasing the
business of the Company.

To purchase, subscribe for or otherwise acquire shares, stock or other
interests in any Company or Corporation.

To act as agents or brokers for any persen, firm gr company and to
undertake and perform sub contracts for any person, persons, firms or
companies and also to appoint such agents, sub-contractors and
brokers and to act in any of the businesses of the Company through
them.

To apply for, register, purchase or by any other means acquire and
protect and prolong and renew trade marks, patents, licences,
concessions and designs which may be capable of being dealt with by
the Company or likely to benefit the Company and to grant licences or
privileges thereout. :




(o)

(p):

(a)

STANDARD30/03/01

To sell, let, licence, develop or otherwise deal with the undertaking or
all or any part of the property or assets of the Company upon such
terms as ‘the Gempany may approve with power to accept shares,
debentures or securities of, or interests in any other Campany.

Either with or without the Company receiving any consideration or
advantage, direct or indirect from giving any such guarantee or
indemnity and so as to be an independent object of the Company, to
guarantee the performance of the obligations of others inciuding the
payment of capital or principal together with any premium of and any
dividends or interest on or other payment in respect of loans, credits,
stocks, shares, or securities 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 liabilities

both present and future, actual or contingent and insofar as the same is
not prohibited by law, obligations and liabilities incurred in connection:
with or for the purpose of the acquisition of shares 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 Companies Act 1985 as
amended by Section 144 of the Companies Act 1989 due, owing or
incurred to bankers or any other person of any company, firm or
person, and in particuiar, {but not by way of limitation) of the
Company's Holding Company or any company which is coniemplated
to become the Company's Holding Company or a subsidiary, as
defined by Section 736 of the Companies Act 1985 as amended by
Section 144 of the Companies Act 1989 of the Company or of the
Company's Holding - Company, or otherwise associated with the
Company in business or of any company, firm or person which the
directors of the Company shall think appropriate and to create
mortgages, charges or liens upon ali or any of the property or assets of
the Company (both present and future) including its uncalled capital in -
support of such guarantees or otherwise as security for any such
obligations and liabilities of others.

To invest and deal with the monies of the Company not immediately
required in such shares or upon such securities and in such manner
and on such conditions as may from time to time be determined.

To borrow and raise money upon such terms and on such security as
may be considered expedient and in particular by the issue or deposit
of debentures or debenture stock and to secure the repayment of any -
money borrowed, raised or owing by mortgage charge or lien upon the
whole or any part of the undertaking, property and assets of the
Company, both present and future, including its uncalled capiial.

To draw, make, accepi, endorse, discount, execuie and issue
promissory notes, bills of exchange, bills of lading, warrants,
debentures and other negotiable instruments.

To lend and advance money and give credit to any persons, firms or
companies on such terms and conditions as the Company may decide.
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(v)

(y)

To make advances to customers and others and aliow them credit
without” security to enable them to purchase the goods, produce or
products of the Company or use its services and for any purpcse
cafcuiated to enhance the Company's business.

To promote the Company's interests by advertising its products, works
or services in any manner and to take part in competitions, displays
and exhibitions and offer prizes, gifts and concessions to customers or
prospective customers as might seem desirable.

To remunerate any persan, firm or company rendering services to this
Company in any manner whatsoever.

To grant pensions, allowances, gratuities and bonuses te existing or
former employees and officers (including Directors or ex-Directors) of
the Company or the dependants of such persons and to establish and
maintain or concur in maintaining trusts, funds or schemes, (whether
contributory or non-contributory) with a view to providing pensions or
other funds for any such person as aforesaid or their dependants and
to establish and support or to aid in the establishment and support of
any schools and any educational, scientific, literary, religious or
charitable institutions or trade societies, whether such institutions or
societies be solely connected with the business carried on by the
Company or not, and to institute and maintain any club or other
establishment or profit sharing scheme calculated to advance the
interests of the Company or of the persons employed by the Company.

To pay all and any expenses incurred in connection with the promotion,
formation and incorporation of this Company and to promote or aid in
the promotion of any other companies.

To distribute any property in specie amecng the members of the

- Company.

To do all such other things as are incidental or conducive to the
attainment of the above objects or any of them.

it is declared that the foregoing sub-clauses or any of them shall be construed
independently of each other and none of the objects herein mentioned shall
be deemed to be merely subsidiary to the objects contained in any other sub-
clauses.

The liability of the members is limited.

The share capital of the Company is £100 divided into 100 shares of £1 each
with power to increase or to divide the shares in the capital of the Company
for the time being into different classes having such rights, privileges and
restrictions as to voting or otherwise as the Articles of Association may from

time to time prescribe.




We, the Corporate body, whose name and address is subscribed hereafter,
are desirous of~being-formed into a Company in pursuance of this
Memorandum and we agree to take the number of shares in the capital of the

Company set opposite our name.

Name, Address and Description
of the Subscriber '

Chettleburgh's Limited

by Robert Stephen Kelford
a duly authorised Officer
Temple House

20 Holywell Row

London EC2A 4XH

Company Registration Agents

Total Share Taken

Dated this 1st day of October, 2002,

Witness to the above signature:-

Pauline Ann Chettleburgh
17 Down Hall Close
Rayleigh

Essex

SS6 9Ly

Company Registration Agent

Number of Shares
taken by the
Subscriber

One Ordinary Share

One QOrdinary Share




THE COMPANIES ACTS 1985 and 1989
A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION of

STARAIGHT DeuaN THE LANE LIMITED
PRELIMINARY.

1. The Company is a Private Company within the meaning of Section 1 of the
Companies Act 1985. Accordingly the Company shall not offer to the public
(whether for cash or otherwise) any shares in or debeniures of the Company
or allot or agree to allot (whether for cash or otherwise) any shares in or
debentures of the Company with a view to all or any of the shares or
debentures being offered for sale to the public. References in these Articles to
'the Act' are references to the Companies Acts 1985 and 1989.

2. Subject as hereinafter provided the Regulations set out in Table A of the
Schedule to the Companies (Tables A to F) Regulations 1985 as amended by
the Companies (Tables A to F) (Amendment) Regulations 1985 and the
Companies Act 1985 (Electronic Communications) Order 2000 shall apply to
this Company.

3. The following Regulations of the said Table 'A’ shall not apply to this Company .
videlicet: - 24, 46, 47, 50, 64 t0 69, 73, 74, 75, 76, 77, 78, the second and third
sentences of Regulation 79, Regulation 81, the fifth sentence of Regulation 88
and Regulations 94 and 95.

CAPITAL.

4. The Directors of the Company shall within a period of five years from the date
of incorporation of the Company be entitled to exercise the Company's power
to allot, grant options over or otherwise dispose of the shares which are
comprised in the authorised share capital with which the company is
incorporated and no other authority for the Directors to allot, grant options over
or otherwise dispose of any shares shall be valid for more than five years from
the date of passing the members resolution to which it relates.

5. (a) Sections 89(l), Section 90(I) to (5) and Section 90 (8) of the Act shall not
apply in relation 10 the issue of any equity securities by the Company but in
substitution therefor the provisions of sub-paragraph (b) of this Article shall
apply.

NREDEEMS




(b) Save as is provided by Articles 4 and 19 hereof or as otherwise directed
by the Company in General Meeting any Shares which are not comprised in
the authorised share capital with which the Company is incorporated from
time to time created shall before they are issued be offered to the ordinary
members in proportion as nearly as possible to the number of Ordinary
Shares held by them. Any such offer shall be made by notice specifying the
number and class of shares offered and limiting a time within which the offer,
if not accepted, will be deemed to be declined and after the expiration of such
time any Shares not accepted and any Shares which, by reason of the ratio
which the shares to be issued bear 10 the Shares held by persons entitled to
an offer thereof, cannot, in the opinion of the Directors, conveniently be
offered under this Articte, shall be at the disposal of the Directors, who may
allot, grant options over, or otherwise dispose of the same to such persons at
such times and on such terms as they think proper.

(a) Subject to Chapter VIl of the Act, and to Regulation 12, the Company may
purchase its own shares (including redeemable shares) whether out of
distributable profits or the proceeds of a fresh issue of shares or otherwise.

(b) Subject to Chapter VI of the Act, any shares may, with the sanction of an
Ordinary Resolution, be issued on the terms that they are, at the option of the
Company or the shareholder, liable to be redeemed on such terms and in
such manner as the Company before the issue of the shares may by Special
Resolution determine, and whether out of distributable profits or the proceeds
of a fresh issue of shares or otherwise.

Subject to Chapter VI of the Act, the Company may give financial assistance
for the purpose of or in connection with any acquisition of shares made or to
be made in the Company or its holding company.

LIEN.

The lien conferred by Regulation 8 of Table 'A' shall attach to all shares
whether fully paid or not and to all shares registered in the name of any
person indebted or under liability to the Company whether he be the sole
holder thereof or one of two or more joint holders. The Company shall have a
-first and paramount lien on every share (not being fully paid) for all moneys
(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 (including fully paid shares) registered in the name of any person
indebted or under liability to the Company whether he be the sole holder
thereof or one of two or more joint holders for all moneys presently payabte by
him or his estate to the Company; but the Directors may at any time declare
any shares to be wholly or in part exempt from the provisions of this
Regulation. The Company's lien, if any, on a share shall extend to all
dividends payable thereon.

TRANSFER OF SHARES.

Except in the case of an original subscriber who shall be free to transfer his
share without the requirement to first give a transfer notice as hereinafter
provided a member desiring to transfer his Shares (not being shares issued




10.

pursuant to Article 19 hereof) otherwise than to the Company pursuant to
Article 6(a) hereof shall first give notice in writing handed personally or sent by
registered or recorded-delivery post to their correct and last known address of
such intention to the Company, the Directors and all the shareholders holding
that class of shares in the Company giving particulars of the shares in
guestion, hereinafter referred to as a Transfer Notice. The Directors as agent
for the member giving such notice may dispose of such shares or any of
them to the existing Ordinary Shareholders of the Company in a direct and
pro rata proportion to their existing holdings of that class at a price to be
agreed between the transferor and the Directors or failing agreement at a
price fixed by the Accountants or Auditors appointed by the Company as a fair
value thereof. The transferor shall be bound (upon payment of the purchase
price due in respect thereof) to transfer the shares comprised in the transfer
notice to the purchasing Members named therein at the place and time
therein specified; and if in any case the vendor after having become bound as
aforesaid makes default in fransferring any shares the Company may receive
the purchase price on his behalf, and may authorise some person to execute
a transfer of such shares in favour of the purchasing Member. The receipt of
the Company for the purchase price shall be a good discharge to the
purchasing Member. The Company shall forthwith pay the purchase price
into a separate bank account in the Company's name and shall hold the
purchase price and any interest earned thereon in trust for the transferor. If
within 28 days of the date of the said notice the Directors are unable to find a
member or members willing to purchase all such shares on such conditions
then but not before then the transferor may dispose of so many of such
shares as shall remain undisposed of in any manner he may think fit within
three months from the date of the said notice but the Directors may in their
absolute discretion and without assigning any reason therefore decline to
register any such transfer whether or not it is in respect of a fully paid up
share or shares. If any person shall become entitled to any shares by reason
of the death or bankruptcy or liquidation of @ member the Directors may in
their discretion deem such member or former member to have given a
transfer notice in respect of all his shares.

PROCEEDINGS AT GENERAL MEETINGS.

At any General Meeting a Resolution put to the vote of the Meeting shall be
decided on a show of hands unless a polt is {pefore or on the declaration of
the result of the show of hands) demanded by the Chairman or any member
in person or by proxy. Unless a poll is so demanded a declaration by the
Chairman that a Resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost, an entry to that effect in the
book containing the minutes of the proceedings of the Company shall be
conclusive evidence of the fact without proof of the number or proportion of
the votes recorded in favour of or against such Resolution. The demand for a
poll may be withdrawn. In the event of an equality of votes the Chairman shall
not have a second or casting vote. If from time to time there should be only
one Member of the Company pursuant to the provisions of The Companies
(Single Member Private Limited Companies) Reguiations 1992 the provisions
of Section 370A of the Companies Act 1985 shall apply and Reguiation 40 of
Table 'A' shall be amended accordingly.
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13.

14.

13,

16.

17.

DIRECTORS.

The Directors of the Company shall not be subject to any maximum but if and
so long as there is a sole Director such Director may act alone in exercising
all the powers and authorities by Table A or these Articles vested in the
Directors generally and Regulations 89 and 90 shall be modified accordingly.
The first Directors of the Company shali be the person or persons named in
the Statement delivered to the Registrar of Companies prior to the formation
of the Company and deemed to be appointed. Directors accordingly. A
Director need not hold shares in the Company and no Director shall be
subject to retirement by rotation. '

The Company shall not be subject to section 293 of the Act and accordingly
any person may be appointed or elected as a Director whatever his age and
no Director shall be required to vacate his office of Director by reason of his
attaining or having aftained the age of seventy years or any other age.

In the case of an equality of votes at any Directors Meeting the Chairman of
the Meeting shall not have a second or casting vote. .

Subject to the provisions of Section 317 of the Act a Director may contract
with and participate in the profits of any contracts or arrangements as if he
were not a Director. A Director shall also be capable of voting in respect of
such contracts or arrangements, where he has previously disclosed his

_interest to the Company, or in respect of his appointment to any office or

place of profit under the Company, or in respect of the terms thereof and may
be counted in the quorum at any Meeting at which any such matter is
considered.

SECRETARY.

The first Secretary of the Company shall be the person or persons named as
Secretary in the Statement delivered to the Registrar of Companies prior to
the incorporation of the Company and deemed to be appointed accordingly.

BORROWING POWERS OF THE DIRECTORS.

The Directors of the Company may exercise ali the powers of the Company to
borrow money, whether in excess of the nominal amount of the share capital
of the Company for the time being issued or not and to mortgage or charge its
undertaking property or uncalled capital, or any part thereof, and subject to
section 80 of the Act to issue debentures, debenture stock and other
securtties whether outright or as security for any debt liability or obligation of
the Company or of any third party.

ALTERNATE DIRECTORS.

Any Director may in writing appoint any person to be his alternate o act in his
place at any meeting of the Directors at which he is unable o be present.
Every such alternate shall be entitled to notice of meetings of the Directors
and to attend and vote thereat as a Director when the person appointing him
is not personally present and where he is a Director to have a separate vote




18.

19.

on behalf of the Director he is representing in addition to his own vote. A
Director may at any time in writing revoke the appointment of an alternate
appointed by him. The remuneration of such an alternate shall be payable out
of the remuneration payable to the Director appointing him and the proportion
thereof shall be agreed between them. An alternate need not hold any share
qualification.

DISQUALIFICATION OF DIRECTORS

The office of a Director shall be vacated:-

(a) If by notice in writing to the Company he resigns the office of Director,

(b} If he becomes bankrupt or insclvent or without prior consent of the Board
of Directors for the time being of the Company enters into any arrangement
with his creditors.

(c} It he becomes of unsound mind,

(d) If he is prohibited from being a Director by any order made under Sections
110 7, Section 8 (as amended by Section 79 of the Companies Act 1989) and

Sections 9 and 10 of the Company Directors Disqualification Act 1986.

(e) If he is removed from office by a resolution duly passed under Section 303

of the Act.

EMPLOYEES AND EXECUTIVE DIRECTORS

(@) The Directors' of the Company shall have the power to issue all or any of
the unissued Shares that are for the time being comprised in the authorised
share capital of the Company as Ordinary Redeemable Employee Shares.

(b) The said Ordinary Redeemable Employee Shares shall be redeemable
only at the option of the Company but the Directors of the Company shall
immaediately before the allotment of such shares specify the date on which or
by which such Ordinary Redeemable Employee Shares are to be or may be
redeemed but failing the Directors so determining such date .immediately
before allotment of such shares they shall be redeemable on the day which is
eighty years from the date of allotment of the said Ordinary Redeemable
Employee Shares. All Ordinary Redeemable Employee Shares shall be
redeemable at par or such higher value as the Board of Directors of the
Company may in compliance with the Act determine at the time of issue of the
Ordinary Redeemable Employee Shares.

(c) The Directors power to allot Ordinary Redeemable Employee Shares shall
only be exercised in favour of a person or persons who shall at the date of
such allotment, hold a written contract of employment with or be an Officer of
the Company. The Directors of the Company shall also have the power to
impose such additional conditions relating to the holding of Ordinary
Redeemable Employee Shares of the Company and toc amend, alter or add to
such conditions as subject to the provisions of the Act they shall from time to
time think fit.




(d) A Member desiring to transfer his Ordinary Redeemable Employee Shares
shall be entitled 1o transfer them to the Company pursuant to Article 6(a) if the
Company has agreed to purchase such shares. A holder of Ordinary
Redeemable Employee Shares ceasing to be an employee or officer of the
Company for any reason whatsoever shali be deemed to have given notice 1o
the Directors of the Company that he is desirous of transferring ali Ordinary
Redeemable Employee Shares on such date registered in his name and
accordingly he shall also be entitled and be required to transfer such shares
at the direction of the Directors of the Company pursuant 1o Article 19 (e} and
(). Pending redemption a member shall not otherwise transfer his Ordinary
Redeemable Employee Shares.

(e) Where a member ceases to be an employee or officer of the Company
and is deemed to have given notice to the Company that he is desirous of
transferring all Ordinary Redeemable Employee shares then registered in his
name the directors shall be entitled to nominate another employee or officer of
the Company or the Company itself to purchase the members Ordinary
Redeemable Employee Shares in question at par value or such other value as
the Company and the member in writing agree within 21 days from the date
that member ceased {o be an employee or officer of the Company. On the
company making such nomination and the transfer value being determined as
aforesaid the member shall transfer his Ordinary Redeemable Employee
Shares to such person or the company at that value.

(f) If the member or former member or other person shalil fail to comply with -
paragraph 19 (e) above within 28 days from the nomination of the purchaser
by the Directors,. the Company may receive the purchase money on his
behalf, and the Directors may authorise some person to execute a transfer of
such shares in.favour of the purchaser. The receipt of the Company for the
purchase price shall be a good discharge to the purchaser, and after the
purchasers name has been entered in the Register of Members he shall
become indefeasibly entitled thereto and the validity of the proceedings shall
not be questioned by any person. The Company shall forthwith pay the
purchase price into a separate bank account in the Companys name and
shall hold the purchase price and any interest earned thereon in trust for the
transferor.

(g) The Directors may from time to time appoint to the office of Executive
Director any employee or shareholder of the Company. The number of
Executive Directors shall not exceed the number of Directors for the time
being of the Company and shall have such duties and powers as the Directors
may from time to time determine. An Executive Director shall not be required
to hold any share qualification. The Executive Directors shall not be entitled
to notice of or to attend at Meetings of the Directors except in cases where the
Directors resolve that their presence is required and they shall not vote on any
resolution submitted to a Meeting of the Directors other than a resolution on
which the Meeting decides that they shall be allowed to vote. The
appointment of an Executive Director shall not constitute him as a Dirgctor
within the meaning of the expression 'Director’ as defined in the Companies
Act, 1985, or for the purposes of Table A or these Aricles, and he shall
remain at all times and in all respects subject to the control of the Directors
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21.

22.

and he may at any time be removed or suspended from office by the
Directors.

(n) An Executive Director may be paid out of the funds of the Company such
remuneration (if any) for his services as an Executive Director as the Directors
shall from time to time determine in addition to his remuneration for his other
employment with the Company. '

(i) An Executive Director appointed hereunder may be described by the-
Company as an Associate Directot, or a Technical, Works, Sales or Special
Director or by any other name the Directors should so specify.

INDEMNITY.

Subject to Section 310 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 indemnified out of the funds of the Company against all
costs, charges, losses and expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto.

NOTICES.

Subject to the provisions of paragraphs (a) and (b) of this Article proof that an
envelope containing a notice was properly addressed, prepaid and posted by
registered or recorded delivery or other similar service {o his registered
address shall be conclusive evidence that Notice was given.

(@) Any notice served on a person at an address within the United Kingdom
shall be deemed to have been served at the expiration of forty-eight hours
after the envelope containing it was posted as aforesaid or in the event of a
notice being served personally at the time such service took place.

(b) Any notice served on a person at an address outside the United Kingdom
in an envelope properly addressed, prepaid and posted as aforesaid shall be
deemed to have been served at the expiration of forty-eight hours after the
envelope containing it would have been delivered in the ordinary course of
post in the circumstances prevailing at the time of posting.

THE COMPANY SEAL

Pursuant to Section 36A of the Companies Act 1985, as introduced by
Section 130 of the Companies Act 1989, the Company can execute
documents and deeds without the use of a Seal and any Share Certificate
signed by a Director and Secretary or by two Directors shall be as valid as a
Certificate sealed with the Seal of the Company and Regulations 6 and 101 of
Table 'A' shall be amended accordingly. The Company may in accordance
with Section 39 of the Companies Act 1985 have an official seal for use in any
territory district or place elsewhere than in the United Kingdom but shall oniy
be used by a Director and Secretary or by two Directors or by such person or
persons on such occasions and in such circumstances as are specifically
authorised by a resolution of the Board of Directors for the time being of the




Company who shall have the authority to amend, suspend or withdraw such
authority as they thifk fit. -~

Name, Address and Description of the Subscriber.

Chettleburgh's Limited

by Robert Stephen Kelford
a duly authorised Officer
Temple House

20 Holywell Row

London EC2A 4XH

Company Registration Agents

Dated this 1st day of October, 2002.

Witness to the above signature:-

Pauline Ann Chettleburgh
17 Down Hall Close
Rayleigh

Essex

SS6 9LU

Company Registration Agent




SCHEDULE

TABLE A

*REGULATIONS FOR MANAGEMENT
OF A COMPANY LIMITED BY

SHARES

THIS DOCUMENT IS ONLY TO BE READ AS AMENDED BY
THE COMPANY’S ARTICLES OF ASSOCIATION

INTERPRETATION.
1. In these reguiations:® the Act” means the Companies
Act 1985 iIncluding any statutory modification or re-
enactment thereof for the time being in force.
‘the articles’ means the articles of the company.
‘clear days’ In relation to the pericd of a notice means
that period excluding the day when the notice Is given
or deemed to be given and the day for which it is given
or on which it Is to take effect
‘communication’ means the same as in the Electronic
Communications Act 2000,
‘electronic communication’ means the same as in the
Electronic Communications Act 2000. '
‘executed’ includes any mode of execution,
‘office’ means the registered office of the company.
‘the holder' In relation to shares means the member
whose name is entered In the register of members as
the holder of the shares.
‘the seal’ means the common seal of the company.
‘secretary’ means the secretary of the company or any
other person appointed to perform the duties of the
secretary of the company, including a joint, assistant or
deputy secretary.
‘the United Kingdom’ means Great Britain and Northern
freland. ’

Unless the context otherwise requires, words or
expressions contained in these regulations bear the
same meaning as in the Act but excluding any statutory
modification thereof not in force when these regulations
become binding on the company.

SHARE CAPITAL

2. Subject to the provisions of the Act and without
prejudice to any rights attached to any existing shares,
any share may be issued with such rights or restrictions
as the company may by grdinary resolution determine

3. Subject to the provisions of the Act, shares may be
issued which are to be redeemed or are to be liable to

be redeemed at the option of the company or the holder on
such terms and In such manner as may be provided hy the
articles.

4. The Company may exercise the powers of paying
commissions conferred by the Act. Subject to the provisions
of the Act, any such commission may be satisfied by the
payment of cash or by the allotment of fully or partly paid
shares or partly In one way and partly In the other.

5. Except as required by law, no person shall be recognised
by the company as holding any share upon any trust and
{except as otherwise provided by the articles or by law) the
company shall not be bound by or recognise any interest in
any share except an absolute right to the entirety thereof In
the holder.

SHARE CERTIFICATES.

6. Every member, uporn becoming the holder of any shares,
shall be entitled without payment to one certificate for all the
shares of each class held by him (and, upon transferring a part
of his holding of shares of any cfass, to a certificate for the
balance of such holding) or several certificates each for one or
more of his shares upon payment for every certificate after the
first of such reasonable sum as the directors may determine.
Every Certificate shall be sealed with the seal and shall specify
the number, tlass and distinguishing numbers {if any} of the
shares to which It refates and the amount or respective
amounts paid up thereon. The company shall not be bound to
issue more thali one certificate for shares held jointly by
several persons and delivery of a certificate to one joint holder
shall be a sufficient delivery to all of them,

7. If a share certificate ls defaced, worn-out, lost or destroyed,
It may be renewed on such terms (If any) as fo evidence and
Indemnity and payment of the expenses reasonably incurred
by the company in Investigating ev:dgnce as the directors may
determine but otherwise free of charge, and (In the case of
defacement or wearing-out) on delivery up of the old
certificate.

*These Regulations were introduced by the Companies (Tables A to F)
Regulations 1885. Statutory Instrument No.805 Statutory Instrument 2000 No, 3373
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LIEN

8. The Company shall have a first and paramount fen on
every share (not being a fully paid share} for all moneys
(whether presently payable or not) payahle at a fixed time or
called In respect of that share. The directors may at any time
declare any share to be wholly or In part exempt from the
provisions of this regulation. The company’s lien on a share
shall extend to any amount payable in respect of it.

9. The company may sell in such manner as the directors
determine any shares on which the company has a lten if a
sum in respect of which the lien exists Is presently payabie
and is not paid within fourteen clear days after netice has
been given to the holder of the share or to the person entitled
to it in consequence of the death or bankruptcy of the holder,
demanding payment and stating that If the notice is not
compiled with the shares may be sold.

10. To give effect to a sale the directors may authorlse some
‘person to execute an instrurnent of transfer of the shares
soild to, or in accordance with the directions of, the
purchaser. The title of the transferee to the shares shall not
be affected by any lIrregularity In or invalidity of the
proceedings In reference to the sale.

11. The net proceeds of the sale, after payment of the costs,
shall be applied in payment of so0 much of the sum for which
the lien exists as is presently payable, and any residue shall
{upon surrender to the company for cancellation of the
certificate for the shares sold and subject to a like lien for
ahy moneys not presently payable as existed upon the
shares before the sale) be pald to the persen entitled to the
shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

12. Subject to the terms of allotment, the diréctors may make
calls upon the members in respect of any moneys unpaid on
their shares (whether in respect ‘of nominal value or
premium) and each member shall {subject to receiving at
least fourteen dear days’ notice specifymg when and where
payment is to be made) pay to the company as required by
the notice the amount called on his shares. A call may be
required to be paid by Instalments. A call may, before receipt
by the company of any sum due thersunder, be revoked in
whole or part and payment of a call may be postponed in
whoie or part. A person Jpon whom a call is made shall
remain liable for calls made upon him notwithstanding the
subsequent transfer of the shares in respect whereof the call
was made.

13. A call shall be deemed {o have been made at the time
when the resolution of the directors authorising the call was
passed.. :

14. The joint holders of a share shall be jointly and severaily
liable to pay all calls in respect thereof,

15, If a call remains unpaid after it has become due and
payable the person from whom, it Is due and payable shal!
pay interest on the amount unpaid from the day it became
due and payabie until It !s paid at the rate fixed by the terms
of allotment of the share or in the notice of the call or, if no
rate |s fixed, at the appropriate rate (as defined by the Act)

but the directors may waive payment of the interest wholily or in
part.

16. An amount payable In respect of a share on allotment or at
any fixed date, whether in respect of nominal value or premium
or as an Instaliment of a call, shall be deemed to be a call and if
it is not paid the provisions of the articles shall apply as If that
amount had become due and payable by virtue of a call.

17. Subject to the terms of allotment, tlie directors may make
arrangements on the Issue of shares for a difference between
the holders in the amounts and times of payment of calls on
their shares.

18. If a call remains unpaid after it has become due and payable
the directors may give to the person from whom it is due not
less than fourteen clear days’' notice requiring payment of the
amount unpaid together with any Interest which may have
accrued. The notice shall name the place where payment is to be
made and shall state that if the notice is not complied with the
shares fn respect of which the call was made will be liable to be
forfeited.

19, If the notice is not complied with any share in respect of
which |t was given may, before the payment required by the
notice fias been made, be forfeited by a resolutiori of the
directors and the forfeiture shall include all dividends or other -
moneys payable In respect of the forfeited shares and not paid
before the forfeiture.

20. Subject to the provisions of the Act, a forfelted share may be
soid, re-allotted or otherwise disposed of on such terms and In
such manner as the directors determine either to the person who
was before the forfeiture the holder or to any other person and at
any time before sale, re-allotment or other disposition, the
forfeiture may be cancelled on such terms as the directors think
fit. Where for the purposes of its disposal a forfeited share is to
be transferred to any perscn the directors may authorlse some
person to execute an Instrument of transfer of the share to that
person.

21. A person any of whose shares have been forfeited shall
cease to be a member In respect of them and shall surrender to
the company for cancellation the certificate for the shares
forfeited but shall remain liable to the company for all moneys
which at the date of forfeiture were presently payable by him to
the company in respect of those shares with Interest at the rate
at which Interest was payable on those moneys hefore the
forfeiture or, if no Interest was so payable, at the appropriate
rate (as defined in the Act} from the date of forfeiture until
payment but the directors may waive paymeant whoily or In part
or enforce payment without any allowance fer the value of the
shares at the time of forfeiture or for any consideration veceived
on their disposal.

22, A statutory dectaration by a director or the secretary that a
share has been forfeited on a specified date shall be conclusive
evidence of the facts stated in It as against all persons claiming
to be entitled to the share and the declaration shall (subject to
the execution of an Instrument of transfer i necessary)
constitute a good title to the share and the person to whom the
share is disposed of shall not be bound to see to the application
of the consideration, if any, nor shall his title to the share be
affected by any irregularity in or invalidity of the proceedings in
reference to the forfeiture or disposal of the share.
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TRANSFER OF SHARES.

23, The lnstrument of transfer of a share may be In any usual
form or in any other form which the directors may approve and
shall be executed by or on behalf.of the tfransferor and, uniess
the share is fully paid, by or on behalf of thie transferee.

24. The directors may refuse to register the transfer of a share
whtich Is not fuily paid to a person of whom they do not approve
and they may refuse to register the transfer of a share on which
the company has a lien. They may aiso refuse to register a
transfer uniess-

{a}it is lodged at the office or at such other place as the
directors may appoint and Is accompanied by the
certificate for the shares to which it relates and such
other evidence as the directors may reasonably require
to show the right of the transferor to make the transfer;

(b}it is in respect of only one class of shares; and

(c)it is in favour of not more than four transferees.

25. If the directors refuse to register a transfer of a share, they
shall within two months after the date on which the transfer was
lodged with the company send to the transferee notice of the
refusal. ) ’

26. The registration of transfers of shares or of transfers of

any class of shares may be suspended at such times and for
such periods (not exceeding thirty days In any year} as the
directors may determine.

27. No fee shall be charged for the registration of any
Instrument of transfer or other document relating to or affecting
the title to any share.

28. The company shall be entitled to retain any Instrument of
transfer which Is registered, but any Instrument of transfer
which the directors refuse to register shall be retumed to the
person lodging It when notice of the refusal Is given.

' TRANSMISSION OF SHARES.

28. I a member dies the survivor or survivors where ha was a
Joint holder, and his personal representatives where he was a
sole bolder or the onty survivor of joint holders, shall be the
only persons recognised by the company as having any title to
his interest; but nothing herein contained shall release the
estate of a deceased member from any liability in respect of any
share which had been jointly heid by him.

30, A person becoming entitled to a share in consequence of
the death or bankruptcy of a member may, upon such evidencs

either to become the holder of the share or to have some
person nominated by him registered as the transferee. If he
elects to become the holder he shalt give notice to the company
to that effect. if he elects to have another person registered he
. shall execute an Instrument of transfer of the share to that
person, All the articles relating to the transfer of shares shali
apply to the notice or instrument of transfer as if it were an
instrument of transfer executed by the member and the death or
bankruptcy of the member had not occurred,

31. A person becoming entitled to a share In consequence of
the death or hankruptcy of a member shail have the rights to
which he would be entitted if he were the hoider of the share,
except that he shall not, before being registered as the holder of
~ the share, be entitled in respect of It to attend or vote at any
meeting of the company or at any separate meeting of the
holders of any class of shares in the company. ‘
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ALTERATION OF SHARE CAPITAL.
32. The company may hy ordinary resolution-

{a}increase its share capital by new shares of such
amount as the resolution prescribes;

(b} consolidate and divide all or any of its share capital
Into shares of larger amount than Its existing shares;

(c) subject to the provisions of the Act, sub-divide jts
shares, or any of them, Into shares of smailer
amounts and the resolution may determine that, as
between the shares resulting from the sub-division,
any of them may have any preference or advantage as
compared with the others; and .

(d)cancel shares which, at the date of the passing of the
resolution, have not been taken or agreed fo be taken
by any person and diminish the amount of its share
capital by the amount of the shares so cancelied.

33. Whenever as a result of a consolidation of shares any
members would become entitled to fractions of a share; the
direcfors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably
obtainable to any persen (including, subject to the provisions
of the Act, the company) and distribute the net proceeds of
sale In due proportion among those members, and the
directors may authorlse some person to execute an
Instrument of transfer of the shares to, or In accordance with
the directions of, the purchaser. The transferee shall not be
bound to see to the application of the purchase money nor

. shall his titie to the shares be affected by any Irregularity In

or Invalidity of the proceedings in reference to the sale,

34. Subject to the provisions of the Act, the company may by
special resolution reduce Its share capital, any capital
redemption reserve and any share premium account In any
way.

PURCHASE OF OWN SHARES.

36. Subject to the provisions of the Act, the company may
purchase its own shares {Including any redeemable shares}
and, if it is a private company, make a payment In respect of
the redemption or purchase of its own shares otherwise than -
out of distributable profits of the company or the proceeds of .
a fresh issue of shares.

GENERAL MEETINGS.

36. All general meetings other than annual general meetings

- X shall be called extraordinary general meetings.
being produced as the directors may properly require, efect :

37. The directors may call general meetings and, on the
requisition of members pursuant to the provisions of the Act,
shall forthwith proceed to convene an extraordinary general
meeting for a date not later than eight weeks after receipt of
the requisition. If there are not within the United Kingdom
sufficient directors to calf a general meeting, any director or
any member of the company may call a general meeting.

NOTICE OF GENERAL MEETINGS.

38. An annual general meeting and an extraordinary general
meeting called for the passing of a special resolution or a
resolution appointing a persan as a director shall be called
by at least twenty-one clear days' notice. All other
extraordinary general meetings shall he calied by at least
fourteen clear days' notice but a general meeting may be
called by shorter notice if it is so agreed-



{a) in the case of an annual general meeting, by all the
members entitied to attend and vote thereat; and

{b} In the case of any other meeting by a majority in
number of the members having a right to attend and
vote being a majority together holding not less than
ninety-five per cent. in nominal value of the shares
giving that right.

The notice shall specify the time and place of the meeting and
the general nature of the business to be transacted and, in the
case of an annual general meeting, shall specify the meeting
as such.

Subject to the provisions of the articles and to any restrictions
Imposed on any shares, the notice shail be given to afl the
members, to all persons entitled to a share in consequence of
the death or bankruptcy of a member and to the directors and
auditors.

38. The accidental omission to give notice of a meeting to, or
the non-receipt of notice of a meeting by, any person entitled
to receive notice shall not invalidate the proceedings at that
meeting.

PROCEEDINGS AT GENERAL MEETINGS

40. No business shail be transacted at any meeting unless
quorum is present. Two persons entitled to vote upon the
business to be transacted, each being a member or a proxy
for a member or a duly authorised representative of a
corporation, shall be a quorum.

41. i such a quorum is not present within half an hour from
the time appointed for the meeting, or if during a mesting such
a guorum ceases to be present, the meeting shall stand
adjourned to the same day in the next week at the same time
and place or to such time and place as the directors may
determine.

42, The chairman, if any, of the board of directors or in his
absence some other director nominated by the directors shall
preside as chairman of the meeting, but if neither the
chairman nor such other director (if any) be present within
fifteen” minutes after the time appointed for hoiding the
meeting and willing to act, the directors present shall elect
one of their number to be chairman and, if there is only one
director present and willing to act, be shall be chairman.

43. [If no director Is willing to act as chairman, or if ne director
Is present within fifteen minutes after the time appointed for
holding the meeting, the members present and entitled to vote
shall cheose one of their number to be chairman.

44, A director shall, notwithstanding that he is not a member,
be entitled to attend and speak at any general meeting and at
any separate meeting of the holders of any class of shares In
the company.

45, The chairman may, with the consent of a meeting at which
a quorum Is present (and shall if so directed by the meeting)
adjourn the meeting from time to time and from place to place,
but no business shall be transacted at an adjourned meeting
other than business which might propery have been
transacted at the meeting had the adjournment not taken
place. When a meeting is adjourned for fourteen days or
more, at least seven clear days’ notice shall be given
specifying the time and place of the adjourned meeting and
the general nature of the business to be transacted. Otherwise
it shall not be necessary to give any such notice.

46. A resclution put to the vote of a meeting shall be decided
on a show of hands unless before, or on the declaration of the
result of the show of hands, a poll Is duly demanded. Subject
to the provisions of the Act, 2 poll may be demanded — ’

{a) by the Chairman; or

{b) by at least two members having the right to vote at the
meeting; or

(c) by 2 member or members representiﬁg not less than
one-tenth of the total voting rights of all the members
having the right to vote at the meeting; or

(d} by a member or members holding shares conferring a
right to vote at the meeting being shares on which an
aggregate sum has been paid up equal to not less than
one-tenth of the total sum paid up on all the shares
conferring that right;

and a demand by a person as proxy for a member shall be the
same as a demand by the member,

47. Unless a poll is duly demanded a declaration by the
chairman that a resolution has been carried or carried
unanimously, or by a particular majority, or lost, or not carried
by a particular majority and an entry to that effect in the
minutes of the meeting shall be conclusive evidence of the
fact without proof of the number or proportion of the votes
recorded In favor of or against the resclution. Evidence to the
satisfaction of the directors of the authority of the person
claiming to exercise the right to vote shall be deposited at the
office or at such other place as is specified in accordance with
the articles for the deposit of instruments of proxy, not less
than 48 hours before the {ime appointed for holding the
meeting or adjournaed meeting at which the right to vote is to
be exercised and in default the right to vote shail not be
exercisable.

48. The demand for a poll may, before the poll Is taken, be
withdrawn but only with the consent of the chairman and a
demand so withdrawn shail be not taken to have invalidated
the result of a show of hands declared before the demand was -
made,

49. A poll shall be taken as the chairman directs and he may
appoint scrutineers {who need not be members) and fix a time
and place for declaring the result of the polil. The result of the
poll shall be deemed to be the resolution of the meeting at
which the poil was demanded.

50. In the case of an equality of votes, whether on a show of
hands or on a poll, the chaimman shall be entitled to a casting
vote in addition to any other vote he may have.

51. A poll demanded on the election of a chairman or on a
question of adjournment shall bo taken forthwith. A poll
demanded on any other question shaill be taken either
forthwith or at such time and place as the chairman directs
not being more than thirty days after the poll Is demanded.
The demand for a poll shaill not prevent the continuance of a
meeting for the transaction of any business other than the
quést!on on which the poll was demanded. If a poll Is
demanded before the declaration of the resulf of a show of
hands and the demand Is duly withdrawn, the meeting shall
continue as if the demand had not been made.

52. No notice need be given of a poll not taken forthwith if the
time and place at which it is to be taken are announced at the
meeting at which it is demanded. In any other case at least
seven clear days' notice shall be given specifying the time
and place at which the poll is to be taken.

53. A resolution In writing executed by or on behalf of each
member who would have been entitled to vote upon it if it had
been proposed at a general meeting at which he was present
shail be as effectual as if it had been passed at a general
meeting duly convened and held and may consist of several
instruments in the like form each executed by or on behalf of
one or more members.

VOTES OF MEMBERS.

54. Subject to any rights or resfrictions attached to any
shares, on a show of hands every member who (being an
individual} is present in person or (being a corporation) is
present by a duly authorised representative, not being himself
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a member entitled to vote, shall have one vote and on a poll
_every member shall have one vote for every share of which
he is the holder.

55. In the case of joint holders the vote of the senior who
tenders a vote, whether in person of by proxy, shall be
accepted to the exclusion of thé votes of the other joint
holders; and seniority shail be determined by the order in
which the names of the holders stand in the register of
members.

56.. A member In respect of whom an order has heen made
by any court having jurisdiction (whether In the United
Kingdom or elsewhere) in matters concerning mental
disorder may vote, whether on a show of hands or on a poll,
by his receiver, curator bonis or other person authorised in
that behalf appointed by that court, and any such receiver,
curator bonis or other person may, on a paoll, vote by proxy.
Evidence to the satisfaction of the directors of the authority
of the person claiming to exercise the right to vote shall be
deposited at the office, or at such other place as is specified
In accordance with the articles for the deposit of instruments
of proxy, not less than 48 hours before the time appointed
for holding the meeting or adjourned meeting at which the
right to vote Is to be exercised and in defauit the right o vote
shall not be exercisable.

57, Mo member shall vote at any general meeting or at any
separate meeting of the hoiders of any class of shares in the
company, either in persen or by proxy, in respect of any
share held by him unless all moneys presently payable by
him in respect of that share have been paid.

58. No cbjection shait be raised to the qualification of any
voter except at the meeting or adjourned meeting at which
the vote objected to is tendered, and every vote not
disallowed at the meeting shall be valid. Any objection made
in due time shall be referred to the chairman whose decision
shall be final and conclusive.

59. On a poll votes may be given either personally or by
proxy. A member may appoint imore than one proxy to attend
on the same occasion.

60. The appointment of a proxy shall be executed by or on

behalf of the appointor and shali be in the following form {or
In a form as near thereto as circumstances allow or in any
other form which Is usual or which the directors may
approve)} —

PLC/Limited
1\We,

of

being a member/members of the above-named company,
hereby appoint

of
failing him,
of

as mylour proxy to vote in myfour name (s) and on my/our
behalf at the annualfextraordinary general meeting of the
company to be .

heldon 18
and at any adjournment thereof.
Signed an 19

§1. Whare it Is desired to afford members an opportunity of
instructing the proxy how he shall act the appointment of a

proxy shail be in the following form {or in a form as near:

thereto as circumstances allow or In any other form which Is
usual or which the directors may approve)

PLC Limited
1"We,
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of

being'a member/imembers of the above-named company, hereby
appoint
of

or failing him of

as mylour proxy to vote in mylour name(s) and on mylout behalf at
the annualfextraordinary generai meeting of the company to he

“held

on
19,
and at any adjournment thereof.

This form Is to be used in respect of the resclutions mentioned
below as foilows:

Resolution No 1*for against Resolution No.2* for against
*Strike out whichever is not desired.

Unless otherwlise instructed, the proxy may vote as he thinks fit or
abstain from voting.

Signed this day of 19

62. The appointment of a proxy and any authority under which it
executed or 3 copy of such authority cartified notarlaily of in
some other way approved by the directors may-

{a) in the case of an instrument in writing be deposited at the
office or at such other place within the United Kingdom as
is specified in the notice convening the meeting or in any
instrument of proxy sent out by the company in relation to
the meeting not less than 48 hours before the time Tor
hoiding the meeting or adjourned meeting at which the
person named in the Instrument proposes to vote; or

{aa) in the case of an appointment contairied in an electronic
communication, where an address has been specified for
the purpose of receiving electronic communications

{1) in the notice conveniﬁg the meeting. or

{ii} In any instrument of proxy sent out by the company in
relation to the meeting, or )

{iif) In any invitation contained in an electronic
communication to appoint a proxy Issued by the company
in relation to the meeting, be received at such address not
less than 48 hours before the time for holding the meeting
or adjourned meeting at which the person named In the
appointment propeses {6 vote; :

(b} in the case of a poli taken more than 48 hours after it is
demanded, be deposited or received as aforesaid after
the poll has been demanded and not less than 24 hours
before the time appointed for the taking of the poll; or -

{c) where the poll is not taken: forthwith but Is taken not more
than 48 hours after it was demanded, be dellvered at the
‘meeting at which the poll was demanded to the chairman
or to the secretary or to any director; and an appointment
of proxy which Is not deposited, delivered or received, in
a manner so permitted shall be invalid. In this regulation
and the next, “address” in relation to electronic
communications, includes any number or address used
for the purposes of such communications.

63. A vote given or poll demanded by proxy or by the duly
authorised representative of a corporation shall be valid
nofwithstanding the previous determination of the authority of the
person voting or demanding a pell unless notice of the
determination was received by the company at the office or at
such other place at which the instrument of proxy was duiy
deposited or, where the appointment of the proxy was contained in
an electronic communication, at the address at which such
appointment was duly received, before the commencement of the
meeting or adjourned meeting at which the vote is given or the poil




" demanded or (in the case of a poll taken otherwise than on the
same day as the meeting or adjourned meeting) the time
appointed for taking the poll.

NUMBER OF DIRECTORS.

84. Unless otherwise determined by ordinary resolution, the
number of directors {other than alternate directors) shagl not be
subject to any maximum but shall be not less than two.

ALTERNATE DIRECTORS. H

65. Any director {other than an alternate director) may appoint any
other director, or any other person approved by resolution of the
directors and willing fo act, to be an alternate director and may
remove from office an alternate director so appointed by him,

86. An alternate director shall be entitled to receive notice of ail
meetings of directors and of all meetings of committees of
directors of which his appointor Is a member, to attend and vote at
any such meeting at which the direcior appointing him Is not
personally present, and generally to perform ail the functions of
his appointor as a director in his absence but shall not be entitled
to receive any remuneration from the company for his services as
an alternate director, But it shall not be necessary to give notice of
such a meeting to an alternate director who Is absent from the
United Kingdom.

67. An alternate director shall cease to be an alternate director if
his appointor ceases to be a director; but, if a director refires by
rotation or otherwise but is reappointed or deemed to have heen
reappointed at the meeting at which he retires, any appointment of
an aiternate director made by him which was In force immediately
prior to his retirement shall continue after his reappointment.

68, Any appointment or removal of an alternate director shall be
by nofice to the company signed hy the director making or
revoking the appointment or in any other manner approved by the
“directors.

69. Save as otherwise provided In the articles, an alternate
director shall be deemed for all purposes t6 be a director and shall
alone be responsible for his own acts and defaults and he shall
not be deemed to be the agent of the director appointing him,

POWERS OF DIRECTORS.

70. Subject to the provisions of the Act, the memorandum and the
articles and to any directions given by special resolution, the
business of the company shail be managed by the directors who
may exercise all the powers of the company. No alteration of the
memorandum or articles and no such direction shall invalidate
any prior act of the directors which would have been valid if that
alteration had not been made or that direction had not been given.
The powers given by this regulation shall not be limited by any
special power given to the directors by the articles and a meeting
of directors at which a quorum is present may exercise all powers
exercisable by the directors.

71. The directors 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,

may be revoked or altered. Subject to any such conditions,
the proceedings of a commitiee with two or more members
shalt be governed by the articles regulating the proceedings
of directors so far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS.

73. At the first annuai general rﬁeeting ail the directors shall
retire from office, and at every subhsequent annual general

meeting one-third of the directors who are subject to

retirement by rotation or, if their number is not three or a
multiple of three, the number nearest to one-third shall retire
from office, but, if there is only one director who is subject to
retirement by rotation, he shali retire,

74. Subject to the provisions of the Act, the directors to
retire by rotation shall be those who have been longest in
office since their last appointment or reappointment: but as
between persons who became or were [last reappointed
directors on the same day those to retire shall (uniess they
otherwise agree among themseives) be determined by lot.

75, If the company, at the meeting at which a director retires
by rotation, does not fill the vacancy the retiring director-
shall, if willing to act, be deemed to have been reappointed
unless at the meeting it is resolved not to fill the vacancy or
unless a resolution for the reappointment of the director is
put to the meeting and lost.

76. No person other than a director retiring by rotation shail
be appointed or reappointed a director at any generai
meeting unless-

{(a) he Is reccmmended by the directors; or

{b} not less than fourteen nor more than thirty-five clear
days before the date zppointed for the meeting, notic
executed by a member qualified to vote at the meetin
has been given to the company of the intention ¢
propose that person for appointment or reappointment &
stating the particulars which would, if he were so "
appointed or reappointed, be required to be Included in
the company’s register of directors together with notice
executed by that person of his willingness to be
appointed or reappointed.

77. Not less than seven nor more than twenty-eight clear
days before the date appointed for holding a generat meeting
notice shall be given to all who are entitled to receive notice
of the meeting of any person {other than a director retiring by
rotation at the meeting) who is recommended by tha
directors for appointment or reappointment as a director at
the meeting or In respect of whom notice has been duly
given to the company of the intention to propose him at the
meeting for appointment or reappointment as a director. The
notice shall give the particulars of that person which would,
if he were so appointed or reappointed, be required to be
inctuded in the company’s register of directors.

78. Subject as aforesaid, the companhy may by ordinary
resolution appoint a person who Is willing to act to be a

~ director either to fill a vacancy or as an additional director

DELEGATION OF DIRECTORS’ POWERS,

72. The directors may delegate any of their powers fo any
committee consisting of one or more directors. They may also
delegate to any managing director or any director hoiding any
other executive office such of their powers as they consider
desirable to be exercised hy-him. Any such delegation may be
made subject to any conditions the directors may impose, and
either collateraily with or to the exclusion of their own powers and

and may aiso determine the rotation in which any additional
directors are to retire.

79. The directors may appoint a person who is willing to act
to be a director, either to fill a vacancy or as an additional
director, provided that the appointment does not cause the
number of directors to exceed any number fixed by or in
accordance with the articles as the maximum nurmber of
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directors. A director 50 appointed shall hold office only until
the next following annual general meeting and shall not be
taken into account in determining the directors who are to
retire by rotafion at the meeting. If not reappointed at such
annual general meeting, he shall vacate office at the
conclusion thereof. .=

80, Subject as aforesaid, a director who retires at an annual
general meeting may, if willing to act, be reappointed. If he is
not reappointed, he shall retain office until the meeting
appoinis someone in his place, o if it does not do so, until the
end of the meeting.

DISQUALIFICATION AND REMCVAL OF DIRECTCRS.
81. The office of a director shall be vacated i-

{a) be ceases to be a director by virtue of any provision of
the Act or he becomes prohibited by law from being a
director; or

{b)he becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

{c) he is ,or may be, suffering from mentai disorder and
either

{I} ke is admitted to hospital in pursuance of an
application for admission for treatment under the
Mental Health Act 1983 or, In Scotland, an application
for admission under the Mental Health {Scofland) Act
1860: or ’

{1i} an order Is made by a court having jurisdiction (whether
In the United Kingdom or elsewhere} in matters
concerning mental disorder for his detention or for the
appaintment of a receiver, curator bonis or other
person to exercise powers with respect to his property
or affairs; or .

{d) he resigns his office by notice to the Company; or

{e) he shall for more than six consecutive moriths have

been absent without pemmission of the directors from
meetings of directors held during that period and the
directors resolve that his office be vacated.

REMUNERATION OF DIRECTORS,

82. The directors shall be entitled to such remuneration as the
company may by ordinary resclution determine and, unless the
resolution provides otherwise the remuneration shall bhe
deemed to accrue from day to day.

DIRECTORS' EXPENSES.

83. The directors may be paid all traveling, hotel, and other
expenses properly incurred by them in connection with their
attendance at meetings of directors or committees of directors
or general meetings or separate meetings of the holders of any
class of shares or of debentures of the company or otherwise
in connection with the discharge of their duties.

DIRECTORS’ APPOINTMENTS AND INTERESTS.

84. Subject to the provisions of the Act, the directors may
appoint one or more of their number to the office of managing
director or to any other executive office under the company
and may enter into an agreement or arrangement with any
director for his employment by the company or for the
provision by him of any services outside the scope of the
ordinary duties of a director, Any such appointment,
agreement or arrangement may be made upon such terms as
the divectors determine and they may remunerate any such
director for his services as they think fit. Any appointment of a
director to an executive office shall terminate If he ceases to
be a director but without prejudice to any claim {o damages for
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breach of the contract of service between the director and
the company. A managing director and a director holding any
other exscutive office shall not be subject to retirement by
rotation,

B5. Subject ta the provisions of the Act, and provided that he
has disclosed to the directors the nature and extent of any
material interest of his, a director notwithstanding his office-

{a) may be a party to, or otherwise interested in, any
transaction or arrangement with the company or in
which the company is otherwise interested;

(b} may be a director or other officer, or employed by, or
a party to any transaction or arrangement with, ot
otherwise interested in, any body corporate promoted
by the company or in which the company is otherwise
interested; and

fc) shail not, by reason of his office, be accountable to
the company for any benefit which he derives from
any such office or employment or from any such
transaction of arrangement or from any interest in any
such body corporate and no such fransaclion or
arrangement shail be liable to be avoided on the
ground of any such interest or benefit,

£6. Forthe purposes of regulation 85-

{a} a general notice given to the directors that a director
Is to be regarded as having an interest of the nature
and extent specified in the notice in any transaction or
arrangement in which a specified person or class of
persons is interested shall be deemed to be a
disclosure that the director has an interest in any
such transaction of the nature and extent so
specified;
and

{b) an interest of which a director has no knowiedge and
of which It is unreasonable to expect him to have
knowiedge shall not be treated as an interest of his.

DIRECTORS! GRATUITIES AND PENSIONS.

87. The directors may provide benefits, whether by. the
payment of gratuities or pensions or by insurance or
otherwise, for any director who has held but no longer holds
any executive office or employment with the company or with
any body corporate which is or has been a subsidiary of the
company or a predecessor in business of the company or of
any such subsidiary, and for any member of his family
{including a spouse and a former spouse} or any person who
is or was dependent on him, and may (as well before as after
he ceases to hold such office or employment) contribute to
any fund and pay premiums for the purchase or provision of
any such benefit.

PROCEEDINGS OF DIRECTORS.

88. Subject to the provisions of the articles, the directors may
regulate their proceedings, as they think fit. A director may,
and the secretary at the request of a director shall, call a
meeting of the directors. It shall not be necessary io give
notice of a meeting to a director who is absent from the
United Kingdom. Questions arising at a meeting shall be
decided by a majority of votes. In the case of an equality of
votes, the chairman shall have a second or casting vote. A
director who is also an aiternate director shall be entitled in
the absence of his appointor to a separate vots on behalf of
his appointor in addition to his own vote.

89, The quorum for the transaction of the business of the
directors may be fixed by the directors and uniess so fixed at
any other number shall be two. A person who hoids office
only as an alternate director shail, if his appolntor is not
present, be counted In the quorum.




. 90. The continuing directors or a sole continuing director
may act notwithstanding any vacancies in their number, but,
if the number of directors is less than the number fixed as
. the quorum, the continuing directors or director may act only

for the purpose of filling vacancies or of cailing a general
meeting. . -

91. The directors may appoint one of their number to be the
chairman of the board of directors and may at any time
remove him from that office. Unless he is unw?[!ing to do so,
the director so appointed shall preside at every meeting of
directors at which ke is present. But if there Is no director
holding that office, or If the director holding it is unwilling to
preside or is not present within five minutes after the time
appointed for the meeting, the directors present may appoint
one of their number to be chairman of the meeting.

92. AH acts done by a meeting of directors, or of a committee
of directors, or by a person acting as a director shall
notwithstanding that it be afterwards discovered that there
was a defect in the appointment of any director or that any of
them were disqualified from holding office, or had vacated
office, or were not entitled to vote, be as valid as if every
such person had been duly appointed and was qualified and
had continued to be a director and had heen entitied to vote

93. A resolution in writing slgned by all the directors entitled
to receive natice of a meeting of directors or of a committee
of directors shall be as valid and effectual as if it had been
passed at a meeting of directors (as the case may be) a
committee of directors duly convened and held and may
consist of several documents in the like form each signed by
one or more directors; but a resolution signed by an
alternate director need not also be signed by his appointor
and, if it Is signed by a director who has appointed an
alternate director, it need not he signed by the alternate
_director in that capacity.

94. Save as otherwise provided by the articles a director
shall not vote at a meeting of directors or of a committee of
-directors on any resolution conceming a matter in which he
has, directly or Indirectly, an interest or duty which Is
material and which conflicts or may conflict with the
Interests of the company unless his interést or duty arises
only because the case falls within one or more of the
following paragraphs- '

(a) the resolution relates to the giving to him of a
guarantee, security, or indemnity in respect of money
lent to, and or an obligation incurred by him for the
benefit of, the company or any of its subsidiaries;

{b) the resolution relates to the giving to a third party of
a guarantee, security, or indemnity in respect of an
obligation of the company or any of its subsidiaries
for which the director has assumed responsibility in
whole or part and whether alone or jointly with others
under a guarantee or indemnity or by the giving of
security;

(¢} his interest arises by virtue of his subscribing or
agreeing to subscribe for any shares debentures or
other securities of the company or any of Its
subsidiaries, or by virtue of his being, or intending to
become, a participant in the .underwriting or sub-
underwriting of an offer of any such shares,
debentures, or other securities by the company or
any of its subsidiaries for subscription, purchase or
exchange;

(d

—

the resolution relates in any way to a retirement
benefits scheme which has been approved, or is
conditional upon approval, by the Board of Inland
Revenue for taxation purposes.

For the purposes of this regulation, an interest of a person who is
for any purpose of the Act {exuding any statutory modification
thereof not In force when this regulation becomes binding on the
company), connected with a director shall be treated as an interest
of the director and, in relation to an alternate director, an interest
of his appointor shall be treated as an interest of the alternate
director without prejudice to any interest which the alternate
director has otherwise.

95. A director shall not be counted In the quorum present at a
meeting in refation to a resolution on which he is not entitled to
vote. '

96. The company may by ordinary resolution suspend or relax to
any extent, either generally or in respect of any particular matter,
any provision of the articles prohibiting a director from voting at a
meeting of directors or of a committee of directors.

97. Where proposals are under consideration concerning the
appointment of two or more directors to offices or employments
with the company or any body corporate in which the company is
interested the proposals may be divided and considered In refation
to each director separately and (provided he is not for another
reason precluded from voting) each of the directors concerned
shall be entitled to vote and be counted in the quorum In respect of
each resolution except that concerning his own appointment.

98, If a question arises at a meeting of directors or of a committee
of directors as to the right of a director to vote, the question may,
before the conclusion of the meeting be referred to the chairman of
the meeting and his ruling In relation to any director other than
himself shalt be final and conclusive.

SECRETARY.

99. Subject to the provisions of the Act, the secretary shall be
appointed by the directors for such term, at such remuneration and
upon such conditions as they may think fit, and any secretary sc
appointed may be removed by them.

MINUTES.

100. The directors shall cause minutes to be made in books kept
for the purpose-

(a)of all appointments of officers made by the directors, and;

(b)of all proceedings at meetings of the company, of the holders
of any class of shares in the company, and of the directors, and
of committees of directors. Including the names of the directors
present at each such meeting.

THE SEAL.

101, The seal shall only be used by the authority of the directors or
of a committee of directors authorised by the directors. The
directors may determine who shall sign any instrument to which
the seal is affixed and uniess otherwise so determined it shall it
shall be signed by a director and by the secretary or by a second
director,

DIVIDENDS.

102. Subject to the provisions of the Act, the company may by
ordinary resolution declare dividends in accordance with the
respective rights of the. members, but no dividend shall exceed the
amount recommended by the directors.

103. Subject to the provisions of the Act, the directors may pay
Interim dividends if it appears to them that they are justified by the
profits of the company available for distribution. If the share capital
is divided into different classes, the directars may pay interim
dividends on shares which confer deferred or non-preferred rights
with regard to dividend as well as on shares which confer
preferential rights with regard to dividend, but no interim dividened

- I 25/02/2002



shall be paid on shares carrying deferred or non-preferred
rights if, at the time of payment, any preferential dividend is in
arrear. The directors may also pay at intervals settled by them
any dividend payable at a fixed rate if it appears to them that
the profits available for distribution justify the payment.
Provided the directors act in good faith they shall not incur any
Habifity to the holders of shares conferring preferred rights for
any loss they may suffer by the lawful payment of an interim
dividend on any shares having deferred or non-preferred
rights.

104. Except as otherwise provided by the rights attached to
shares, all dividends shall be declared and paid according to
the amounts paid up on the shares on which the dividend is
paid. All dividends shali be apportioned and paid
proportionately to the amounts paid up on the shares during
any portion or portions of the period in respect of which the
dividend is paid; but, if any share is issued on terms providing
that it shall rank for dividend as from a particuiar date, that
share shall rank for dividend accordingiy.

105. A general meeting declaring a dividend may, upon the
recommendation of the directors, direct that it shaill be
satisfied wholly or partly by the distribution of assets and,
where -any difficulty arises in regard 1o the distribution, the
directors may settle the same and in particular may issue
fractional certificates and fix the value for distribution of any
assets and may determine that cash shall he paid to any
member upon the footing of the value so fixed in order to
adiust the rights of members and may vest any assets in
trustees,

106. Any dividend or other moneys payable in respect of a
share may be paid by cheque sent by post to the registered
address of the person entitled or, if two or more persons are
the holders of the share or are jointly entitled to it by reason of
the death or bankruptcy of the hoider, to the registered
address of that one of those persona who is first named in the
register of members or to such person and to such address as
the person or persons entitled may In writing direct. Every
cheque shall be made payable to the order of the person or
persons entitled or to such other perscn as the person or
persons entitted may in writing direct and payment of the
cheque shall be a good discharge to the company. Any Joint
holder or other person jointly entitled to a share as aforesaid
may give receipts for any dividend or other moneys payable in
respect of the share.

197, No dividend or other moneys payable in respect of a
share shall bear interest against the company unless otherwise
provided by the rights attached to the share.

108. Any dividend wh:ch has remained unclaimed for twelve
years from the date whén it became due for payment. shall, if
the directors so resolve, be forfeited and cease to remain
owing by the company.- A

ACCOUNTS.

109. No member shall (as such) have any right of inspecting
any accounting records or other book or document of the
company except as conferred by statute or authorised by the
directors or by ordinary resolution of the company.

CAPITALISATION OF PROFITS.

110. The directors may with the authority of an ordinary
resolution of the company-

(a) subject as hereinafter provided, resolve to capitalise
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any undivided profits of the company not required
for paying any preferential dividend {whether or not
they are available for distribution) or any sum
standing to the credit of the company’s share
premium account. or capital redemption reserve;

{b) appropriate the sum resolved to be capitailsed to
the members who would have been entitled to it if it
were distributed by way of dividend and in the
same proportions and apply such sum on their
behalf either In or towards paying up the amounts,
if any, for the time being unpaid on any shares held
by them 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 credited as fully paid to those
members, or as they may direct, in those
propotrtions, or partly in one way and partly in the
other: but the share premium account., the capital
redemption reserve, and any profits which are not
available for distribution may, for the purposes of
this regulation, only be applied in paying up

. unissued shares to be alloited to members credited
as fully paid;

{c} make such provision hy ‘the issue of fractional
certificates or by payment in cash or otherwise as
they determine in the case of shares or debentures
becoming distributable under this regulation in
fractions and

(d) authorise any person to enter on behaif of ail the
members concerned into an agreement with the
company providing for the allotment to them
respectively, credited as fully paid, of any shares or
debentures to which they are entitled upon such
capitallsation, any agreement made under such
authority being binding on all such members.

NOTICES.

111. Any notice to be given to or by any person
pursuant fo the articles { other than a notice
calling a meeting of the directors) shall be in
writing or shall be given using electronic
communications to an address for the time being
notified for that purpose to the person giving the
notice.

{n this regulation, “address”, in relation to electronic
communications, includes any number or address used for
the purposes of such communications.

112. The company may give any notice to 2 member either
personaily or by sending it by post in a prepaid envelope
addressed to the member at his registered address or by

Jeaving it at that address or by giving it using electronic

communications to an address for the time being notified
to the company by the member, in the case of joint holders
of a share, all notices shall be given to the joint holder
whose name stands first in the register of members in
respect of the joint holding and notice so given shall be
sufficient notice to all the joint holders. A member whase
registered address s net within the United Kingdom and
who gives fo the company an address within the United
Kingdom at which notices may be given to him, or an
address to which notices may be sent using electronic
communications, shall be entitied to have notices given to
him at that address, but otherwise no such member shall
be entitled to receive any notice from the company. In this
regulation and the next, “address”, in relation to electronic
communications, inciudes any number or address used for
the purposes of such communications.
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WINDING UP.

117. If the company is wound up, the liquidator may, with the
sanction of an extraordinary resolution of the company and
other sanction required by the Act, divide among the members in

specie the whole or any part of the assets of the company and -

may, for that purpose, value any assets and determine how the
division shall be carried out as hetween the members or different
classes of members. The liquidator may, with the like sanction,
vest the whole or any part of the assets in trustees upon such
trusts for the benefit of the members as be with the like sanction
determines, but no member shall be compelled to accept any
assets upon which there is a fiability. .

INDEMNITY.

118, Subject to the provisions of the Act but without prejudice to
any indemnity to which a director may otherwise be entitled,
every director or other officer or auditor of the company shalt be

indemnified out of the assets of the company against any liability

incutred by him in defending any proceedings, whether civil or
criminal, in which judgement is given In his favour or in which he
is acquitted or in connection with any appiication in which retief
is granted to him by the court from lability for negiigence,

defauit, breach of duty or breach of trust in relation to the affairs

of the company:
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