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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 4753484

The Registrar of Companies for England and Wales hereby certifies that

OLD SCHOOL PLUMBING 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 6th May 2003

At

*NO4753484M*

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
—— fortherecord ——

HCO07B



18 The Ropewalk
Nottingham NG1 5DT
Tel: G115 955 G008
- Fax: 0115 950 5338
| {LIMITED [

Please complete in typescript,
or in bold black cap?;g!s. P

CHFPO34
Company Name in full
I,
of
T Please delete as appropriate.
Declarant's signature
Declared at
On
© Please print name before me @
Signed
1.

Please give the name, address,
telephone humber and, if available,
a DX number and Exchange of

the person Companies House should
contact if there is any query.

" IﬂMC’KJN‘ 0108 j

A
COMPANIES HOUSE 300408
Form revised June 1998

Declaration on application for registration

]

Old School Plumbing Limited

Duncan Macinnes

9 Old School Close, Barnard Castle, Co. Durham DL12 8PS

do solemnly and sincerely declare thatl am a T{Sel-ieite#engaged—in—bhe
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] and that 2} the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

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

56 Cleveland Road, Barnard Castle, Co. Durham DI_12 8DW

Day Month Year

2(5/0(4/2/0{03

Christopher Butler

57 )
M Date| 25/04/2003
. 1

or-Notary Public er-Justice-oi-the-Reace or Solicitor

Butler & Gee Incorporation Services Limited Ref: 3 J

—

56 Cleveland Road, Barnard Castle

DL12 8DW Tel 01833 630400

DX number DX exchange

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

Companies House, Crown Way, Cardiff, CF14 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
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18 The Ropewalk
Nettingham NG) 5DT
Tel: 0115 955 0008
Fax: 0115 950 5338
LIMITE D www.seproft.co.uk . . . . .
First directors and secretary and intended situation of
Please complete in typescripft, registered office
or in bold black cap%gls 9
CHFPO34

Notes on completion appear on final page ;

Company Name in full | oid Schoo! Plumbing Limited

Proposed Registered Office lﬁ Oid School Close
(PO Box numbers only, are not accepiable)

Post town | Barnard Castle

Counly / Region | Durham Posteode DL12 8PS

if the memorandum is delivered by an agent
for the subscriber(s) of the memorandum X
mark the box opposite and give the agent's
name and address.

Agent's Name | Butler & Gee Incorporation Services Limited

Address | 56 Cleveland Road J

Post town | Barnard Castle

County / Region | Durham Postcade | DL12 8DW

Number of continuation sheets attached B

Please give the name, address, Butler & Gee Incorporation Services Limited Ref: 3/
telephone number and, if available,
a DX number and Exchange of 56 Cleveland Road, Barnard Castle
the person Companies House shouid
contact if there is any query. DL12 8DW Tel 01833 630400
DX number DX exchange
When you have completed and signed the form please send it to the
Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
MALACHK D% 0110 for companies registered in England and Wales
_ COMPANIER HOURE 30104108 or
Form revised July 1998 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh

e ———
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‘Company Secretary (seenotes 1-5)
Company name | Old School Plumbing Limited

NAME * Style / Title | Mys * Honours etc
Forename(s) l:a“e Sarah
* Voluntary details 1
Sumame | Macinnes
Previous forename(s)

Previous surname(s) | Carter

Address

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

9 Old School Close

Post town | Barnard Castle

County / Region | Durham Postcode | pL12 8PS

Country | England

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

Consent signature | _| S Macraes Datel 25/04/2003

Directors (scenotes 1-3
Please list directors in alphabetical order
NAME * Style / Title | p —| * Honours etc

Forename(s} | puncan

Surname Maclnnes

Previous forename(s)

Previous surhame(s)

Address 9 Old School Close
Usual residential address }

For a corporation, give the
registered or principal office B
address. Postiown | gamard Castle

County / Region | purham Postcode l DL12 8PS 7

Country | England

Day Month Year

Date of birth 0| J o L"l 1| 9) 6| 4| Nationality | prigish
Business occupation Teacher
Other directorships NONE

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

Consent signature | 3 Map,MlM Date: . 10412003




s
"Directors (continued)

NAME * Style / Title
Forename(s)
* Voluntary details 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

Date of birth
Business occupation

Other directorships

{see notes 1-5)

* Honours etc

Postcode

Day Month Year

N T

Nationality

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

Consent signature ‘ Date’
This section must be signed by
Either
an agent on behalf .
of all subscribers ~ '9ned Date
Or the subscribers S
Signed l )‘ M de lﬁ o Date | 25/04/2003
(i.e those who signed
as members on the TN
memorandum of Signed \j S Mﬁlw Date | 25/04/2003
association).
Signed Date
Signed Date
Signed Date
Signed Date
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Company Number :
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THE COMPANIES I;CTS 1985 TO 1989
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION L - \ ‘,1-("\
OF o s
OLD SCHOOL PLUMBING LIMITED

(Incorporated on)

< WRE2CAK.
g 0108

1. The name of the Company is "Old School Plumbing Limited". AM
COMPANIES HOUSE 30/04/03

2. The Company's registered office is to be situated in England and Wales.

3. The Company's objects, subject to the provisions of Clause 3.3, are set out in Clause 3.1 and
Clause 3.2;

3.1  The main objects are:

311 To carry on business as a general commercial company.

3.2 Without prejudice to the generality of Clause 3.1, to carry on any one or more of the
following activities:

3.21 To provide entertainment, game and toy development and design services, and
retail and management and internet web site design services, advisory guidance
and related services and all business managing and consulting and related
services of every kind whatsoever.

. 3.2.2 To carry on any other frade or business which can, in the opinion of the Board of
Directors, be advantageously carried on by the Company in connection with or as
ancillary to any of the above buginesses or the general business of the Company.

3.23 To grant easements, profits a prendre, mineral and other rights in, over or under
the Company's lands, and to exercise or grant licences for the exercising of all
rights conferred by or incidental to the ownership or possession of the
Company's properties, and to carry on business as land and estate agents,
property managers, architects, surveyors, assessors, rent and debt collectors,
builders, civil engineers and public works contractors, painters and decorators,
general engineers and general contractors, proprietors of hotels, caravan sites,
restaurants, flats and all other forms of residential, domestic and other
accommodation, and all businesses of a like nature.

3.24 To act as registrars, transfer agents, transfer auditors, secretaries, consuitants,
trustees, executors, or administrators, and for that purpose to appoint and
remunerate any direciors, registrars, secretaries, accountants, solicitors or other
experts or agents.
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Company Number :

3.25 To act as trustees for the holders of or otherwise in relation o any shares, stock,
debentures, debenture stock, bonds, locans cor other obligations or securities
issued or to be issued by any company, corporation or association, or any
government, state, focal or other authority, municipal or otherwise, and generally
to undertake and execute any trusts (whether public or private) and to undertake
and execute, either alone or jointly with others, the office of receiver andior
manager for debenture holders or other securities or issues, and to transact all
kinds of business arising in connection therewith.

3.26 To keep for any company, corporation or association, government, state, local or
other authority any register relating to any shares, stock, debentures, debenture
stock, honds, loans or other obligations or securities or any real or personal
property of any kind, and to undertake any duties relating thereto or to the
registration of transfers, assignments, mortgages, charges, cautions, deeds,
documents or things or relating to the issue of certificates.

3.27 To purchase or otherwise acquire and undertake all or any part of the business,
property, assets, goodwill and liabilities of any person, firm or company carrying
on any business which the Company is authorised to enter into or carry on, or
possessing any property suitable for the purposes of the Company, or to acquire
the control of or the shares or any part of the shares of any such company or any
interest therein.

3.28 To purchase, take on lease or in exchange, hire or otherwise acquire and hold for
any estate or interest any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, secret processes, machinery, plant,
stock-in-trade, and any real or personal property of any Kind necessary or
convenient for the purposes of or in connection with the Company's business or
any branch or department thereof and subscribe for take acquire hold sell
exchange and deal in shares, stocks, debentures, mortgages and securities of
every kind.

3.29 To borrow or raise or secure the payment of money for the purposes of or in
connection with the Company's business.

3.210 To mortgage and charge the undertaking and all or any of the real and personal
property and assets, present or future, and all or any of the uncalled capital for
the time being of the Company and to issue at par or at a premium or discount,
and for such consideration and with and subject to such rights powers privileges
and conditions as may be thought fit, debentures or debentures stock, either
permanent or redeemable or repayable, and collaterally or further to secure any
securities of the Company by a trust deed or other assurance.

3.211 To apply for, register, purchase, or by other means acquire and protect, prolong
and renew, whether in the United Kingdom or elsewhere 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 money in experimenting upon, testing and improving any
patents, inventions or rights which the Company may acquire or propose to
acquire.

3.212 To issue and deposit any securities which the Company has power to issue by
way of mortgage to secure any sum less than the nominal amount of such
securities and also by way of security for the performance of any contracts or
obligations of the Company or of its customers or other persons or corporations
having dealings with the Company, or in whose business or undertakings the
Company is interested, whether directly or indirectly.

Memorandum of Association of Old Schoo!l Plumbing Limited Page 3 of 8




Company Number :

3.213 To receive money on deposit or loan upon such terms as the Company may
approve, and to guarantee the obligations and contracts of customers and others.

3.214 To make advances to customers and others with or without security, and upon
such terms as the Company may approve, and generally to act as bankers for
customers and others.

3.2.15 To grant pensions, allowances, gratuities and bonuses to officers, ex-officers,
employees or ex-employees of the Company or its predecessors in business or
the dependants or connections of such persons, to establish and maintain or
concur in establishing and maintaining trust funds or schemes (whether
contributory or non-contributory) with a view to providing pensions or other
benefits for any such persons as aforesaid, their dependants or connections, and
its support or subscribe to any charitabie funds or institutions, the support of
which may, in the opinion of the Directors, be caiculated directly or indirectly to
benefit the Company or its employees and to institute and maintain any club or
other establishment or profit-sharing scheme calculated to advance the interests
of the Company or its officers or employees.

3.216 To draw, make, accept, endorse, negotiate, discount and execute promissory
notes, bills of exchange, bill of lading, warrants, debentures and other negotiable
or transferable instruments.

3217 To invest and deal with the monies of the Company not immediately required for
the purposes of its business in or upon such investments or securities and in
such manner as may from time to time be determined.

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

3.219 To accept payment for any property or rights sold or otherwise disposed of or
deait with by the Company either in cash or by instalments or otherwise, or in
fully or partly paid-up shares of any company or corporation with or without
deferred or preferred or guaranteed rights in respect of dividend or repayment of
capital or otherwise or in debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or corporation, or partly in one
mode and partly in another, and generally on such terms as the Company may
determine and to hold, dispose of or otherwise deal with any shares, stock or
securities so acquired.

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

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

Mermorandum of Association of Old School Plumbing Limited Page4of 8
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3.2.22

3.2.23

3.2.24

3.2.25

3.2.26

3.2.27

3.2.28

To sell, improve, manage, develop, turn to account, exchange, let on rent, royalty,
share of profits or otherwise grant licences, easements and other rights in or over
and in any other manner deal with or dispose of the undertaking and ali or any of
the property and assets for the time being of the Company for such consideration
as the Company may think fit.

To amalgamate with any other company whose objecis are or include objects
similar to those of this Company, whether by sale or purchase (for fully or partly
paid-up shares or otherwise) of the undertaking subject to the liabilities of this or
any such other company as aforesaid with or without winding-up, or by sale or
purchase (for fully or partly paid-up shares or otherwise) of all or a controlling
interest in the shares or stock of this or any such other company as aforesaid, or
by partnership or any arrangement of the nature of partnership or in any other
manner.

To lend and advance money or give credit on any terms and with or without
security to any person, firm or company (including without prejudice to the
generality of the foregoing any holding company, subsidiary or fellow subsidiary
of, or any other company associated in anyway with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to receive money
on deposit or loan upon any terms, and {0 secure or guarantee in any manner and
upon any terms the payment of any sum of money or the performance of any
obligation by any person, firm of company (including without prejudice to the
generality of the foregoing any such holding company, subsidiary, fellow
subsidiary or associated company as aforesaid).

To apply for, promote, and obtain any Act of Parliament, order, or licence of the
Department of Trade or other Authority for enabling the Company to carry any of
its objects into effect, or for effecting any modification of the Company's
constitution, or for any other purpose which may seem calculated directly or
indirectly to promote the Company's interests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice the
Company's interests.

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 such government or
authority any charters, decrees, rights, privileges or concessions which the
Company may think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and
dispose of, place and underwrite shares, stocks, debentures, debenture stocks,
bonds, obligations or securities issued or guaranteed by any other company
constituted or carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obiigations or securities issued or guaranteed by any
government or authority, municipal, local or otherwise, in any part of the world.

To control, manage, finance, subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect financial
interest, to provide secretarial, administrative, technical, commercial and other
services and facilities of alt kinds for any such company or companies and to
make payments by way of subvention or otherwise and any other arrangements
which may seem desirable with respect to any business or operations of or
generally with respect to any such company or companies.

Memorandum of Association of Old Schoo! Plumbing Limited Page 5of 8
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3.2.29

3.2.30

3.2.31

3.2.32

3.2.33

3.2.34

3.2.35

3.2.36

To promote any other company for the purpose of acquiring the whole or any part
of the business or property or undertaking or any of the liabilities of the
Company, or of undertaking any business for Company or to enhance the value
of any property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or any part of the
shares or securities of any such company as aforesaid.

To remunerate any person, firm or company rendering services to the Company
either by cash payment or by the allotment to him or them of shares of other
securities of the Company credited as paid up in full or in part or otherwise as
may be thought expedient.

To pay all or any expenses incurred in connection with the promotion, formation
and incorporation of the Company, or to contract with any person, firm or
company to pay the same, and to pay commissions to brokers and others for
underwriting placing, selling, or guaranteeing the subscription of any shares or
other securities of the Company.

Subject to and in accordance with a due compliance with the provisions of
Sections 155 to 158 (inclusive) of the Companies Act 1985 (if and in so far as such
provisions shall be applicable), to give, whether directly or indirectly, any kind of
financial assistance (as defined in Section 152 (1) (a) of that Act), for any such
purpose as is specified in Section 151 (1) and/or Section 151 {2) of that Act.

To distribute among the members in specie any property of the Company or any
proceeds of sale or disposal of any property of the Company and in particular any
shares, debentures or securities of other companies belonging to this Company
or of which this Company may have power to dispose.

To procure the Company to be registered or recognised in any part of the world.

To do all or any of the above things in any part of the world and either as
principals, agents, trustees, contractors or otherwise and either alone or in
conjunction with others and either by or through agents, subcontractors, trustees
or otherwise.

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

3.3 The following provisions of this Clause 3.3 shall apply to each object of the Company:

3.31

3.3.2

3.3.3

None of the objects of the Company shall be restrictively construed, but the
widest interpretation shall be given to each such object, and no such object shall,
except where the context expressly so requires, be in any way limited or
restricted by reference to or inference from any other such ohject or objects, or
by reference to or inference from the name of the Company.

None of the objects of the Company shall be deemed subsidiary or ancillary to
any other such object or objects, and the Company shalil have as full a power to
exercise each and every one of its objects as though each such object was an
object of a separate, distinct and independent Company.

The word "Company” in this Clause 3, except where used in reference to the
Company, shall be deemed to inciude any partnership or other body of persons,
whether incorporated or unincorporated and whether formed, domiciled or
resident in the United Kingdom or elsewhere.
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334

3.3.5

3.3.6

3.3.7

3.3.8

The word "person” in this Clause 3 shall include any company as well as any
other legal or natural person.

The word "securities” in this Clause 3 shall include any fully, partly or nil paid or
no par value share, stock, unit, debenture, debenture or loan stock, deposit
receipt, bill, note, warrant, coupon, right to subscribe or convert, or similar right
or obligation.

The words "and” and "or” in this Clause 3 shall mean "and/or” where the context
SO permits.

The words "other" and "otherwise" in this Clause 3 shall not be construed
eiusdem generis where a wider construction is possible.

In this Clause 3 the expression "the Act” means the Companies Act 1985, but so
that any reference in this Clause 3 to any provision of the Act shall be deemed to
include a reference fo any statutory modification or re-enactment of that provision
for the time being in force.

. 4. The liability of the members is limited.

5. The Share Capital of the Company Is £1,000 divided into 1,000 Ordinary Shares of £1.00 each.

Memorandum of Association of Old School Plumbing Limited Page7 of 8
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We, the subscribers to this Memorandum of Association, wish to be formed into a Company
pursuant to this Memorandum; and we agree to take the number of shares shown opposite our
respective names.

Names and addresses of suhscribers Number and class of shares taken by
each subscriber

———

| ? Ma/(. /%‘ﬁ‘ (Signature)

Duncan Maclinnes 10 Ordinary shares of £1.00 each
9 Old School Close
Barnard Castie
Durham

DL12 8PS

England

\) S MMUM (Signature)

Janhe Sarah Macinnhes 10 Ordinary shares of £1.00 each
9 Qld School Close
Barnard Castle
Durham

DL12 8PS

Engtand

20 Ordina
Total of shares taken v

All of the above subscribers
signhed in the presence of:

Butier & Gee Incorporation Services Limited
56 Cleveland Road
Barnard Castle

Durham
DL12 8DW '
England .
' (Signature)
Dated 25 April 2003
Memorandum of Association of Old School Plumbing Limited Page 8 of 8
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THE COMPANIES ACTS 1985 TO 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
OLD SCHOOL PLUMBING LIMITED

(iIncorporated on )

ADOPTION OF TABLE A

1. In these Articles "Table A" means Table A scheduled to the Companies (Tables A to F)
Regulations 1985 as amended by any other subordinate legislation coming into force
prior to the date of incorporation of the Company.

2. The Regulations contained in Table A shall, except where they are excluded or modified
by these Articles, apply to the Company and, together with these Articles, shall
constitute the Articles of the Company.

3. No regulations scheduled to any statute concerning companies shall apply to the
Company.
INTERPRETATION
4. References in Table A and in these Articles to "writing” include references to any

method of representing or reproducing words in a legible and non-transitory form.

5. Save as provided in any other Article of this Section, words and expressions which bear
particular meanings in Table A shall bear the same respective meanings in these
Articles.

SHARE CAPITAL

6. The Share Capital of the Company is £1,000 divided into 1,000 Ordinary Shares of £1.00
each.

7. Subject to the provisions of the Act and to any direction to the contrary which may be

given by ordinary or other resolution of the Company, any unissued Shares of the
Company (whether forming part of the original or any increased capital) shall be allotted
by the Directors,

8. In accordance with Section 91 (1) of the Act, Article 7 of these Articles of Association
shall operate as a provision excluding Section 89 (1} of the Act.

9. The Shares shall be issued at par, and shall be allotted as the Directors shall determine.

Articles of Association of Old School Plumbing Limited Page1ofg
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LIEN

10. The lien conferred by Regulations 8 to 11 (both inclusive} of Table A shall attach to fully
paid up Shares, and to all Shares registered in the name of any person indebted or
under liability to the Company, whether that person shall be the sole registered
proprietor thereof, or shail be one of two or more joint holders.

TRANSMISSION OF SHARES

11. On the death of a joint shareholder the Shares registered in his name jointly with
another or others shall be registered in the name of the registered owner or owners
apart from the deceased,

12. On the bankruptcy of a joint shareholder the Shares registered in his nhame jointly with
another or others shall be registered in the name of the registered owner or owners
apart from the bankrupt.

13. On the death or bankruptcy of a shareholder with Shares in his sole name the Shares
registered in his name shall be transmitted to his personal representatives or trustee in
bankruptcy as the case may be and registered in their or his name on registration of the
Grant of Probate, Letters of Administration, or the bankruptcy.

14. Regulations 29 to 31 (both inclusive) of Table A shall not apply.

VOTES OF MEMBERS

15. If a Share is registered in the names of more than one person, the joint registered
owners shall agree as to the person who shall vote in respect of that Share, and in
default of agreement the first named registered owner shall be entitled to vote.

APPOINTMENT AND RETIREMENT OF DIRECTORS

16 . Any person may be appointed as a Director by the Directors either to fill a vacancy or as
an additional Director.

POWERS OF DIRECTORS

17. No Director shall be required to retire or vacate his office, and no person shall be
inefligible for appointment as a Director, by reason of his having attained a particular
age.

APPOINTMENT AND RETIREMENT OF DIRECTORS

18. Regulations 73 to 80 (both inclusive) and the last sentence of Regulation 84 of Tahle A
shall not apply.

POWERS OF DIRECTORS

19. The Directors may, by power of attorney or otherwise, appoint any person to be the
agent of the Company upon such terms (including terms as to remuneration) as they
think fit, and may delegate to any person so appointed any of the powers vested in or
exerciseable by them including power to sub-delegate, and Regulation 71 of Table A
shall not apply.

20. The Directors may remove any person appointed under Article 19 and may revoke or
vary such delegation, but no person dealing in good faith and without notice of any
such revocation or variation shall be affected by it.
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21. The Directors shall not be authorised without the express consent of the Company in
General Meeting, to pay any remuneration, fees or amounts, except for incidental
expenses, to any Director or Shareholder.

PROCEEDINGS OF DIRECTORS

22. A Director who is in any way interested in a contract or a proposed contract with the
Company {(whether directly or indirectly) must declare the nature of his interest at any
meeting of the Directors or of a committee of the Directors in accordance with the
provisions of the Act, and having made such disclosure a director shall be entitled to
vote at a meeting of the Directors or of a committee of the Directors in respect of such
contract or proposed contract in which he is interested and shall also be counted in
reckoning whether a quorum is present or deemed to be present at the meeting of the
Directors or, if relevant, at the meeting of the committee of the Directors.

23. A resolution of all of the Directors for the time being entitied to receive notice of
meetings of Directors shall be as valid and effective as if it had been passed at a
meeting of the Directors duly convened and held, and may consist of several documents
(including a telex, cable, telegram or facsimile) each accurately stating the terms of the
resolution and each signed by or emanating from one or more of the Directors.

24. Any Director (including an alternate Director) may participate in a meeting of the
Directors or of a committee of the Directors of which he is a member by means of a
conference telephone or similar communications system whereby all those persons
participating in the meeting can hear and address each other, and such participation
shall be deemed to constitute presence in person at such meeting for all purposes
including that of establishing a quorum.

25. A meeting held by means of a conference telephone system shail be deemed to take
place where the largest group of participators in number is assembled, and, in the
absence of such a majority, the location of the chairman of the meeting shall be deemed
to be the place at which the meeting is held.

DELEGATION OF DIRECTORS' POWERS

26 . The Directors may delegate any of their powers to committees consisting of such
person or persons (whether Directors or not) as they think fit, and Regulation 72 of
Table A shail be modified accordingly, and references in Table A to a committee of
Directors or to a Director as a member of such a committee shall include a committee
established under this Article, or such person or persons.

BORROWING POWERS

27. The Directors may exercise all of the powers of the Company to borrow money, and to
mortgage or charge its undertaking, property and uncalled capital, or any part thereof,
and to issue dehentures, debenture stock, and other securities whether outright or as
security for any debt, liability or obligation of the Company, or of any third party,
PROVIDED THAT the amount for the time being remaining undischarged of monies
borrowed or secured by the Directors shall not at any time, without the sanction of the
Company in General Meeting, exceed £100,000, but nevertheless no lender or other
person dealing with the Company shall be concerned to see or enquire whether this
limit is observed, and no debt incurred or security given in respect of monies borrowed
in excess of the limit hereby imposed shall be invalid or ineffectual except in the case of
express notice having been given at the time when the debt was incurred or security
given that the limit hereby imposed had been or would thereby be exceeded.
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NOTICES

28. A notice may be given by the Company to any member either personally or by sending it
by first class post to his registered address, or, if he has no registered address within
England, to the address, if any, within England supplied by him to the Company for the
giving of notice to him.

29. Where a notice is sent by post, service of the notice shall be deemed to have been
effected by properly addressing, prepaying and posting by first class post a letter
containing the notice, and to have been effected two days after the {etter containing the
notice is posted, excluding the days on which there is no general postal delivery.

30. In the case of personal delivery, service shall be deemed to have been effected at the
time of delivery.

INDEMNITY

31. The following provisions of this Article 31 shall apply subject to the provisions of
Section 310 of the Act:

1) The Company shall be at liberty to purchase and maintain insurance for any auditor
or officer of the Company (within the meaning of Section 744 of the Act) against any
liability in respect of any negligence, default, breach of duty or breach of trust of which
he may be guilty in relation to the Company.

2) The Company shall be at liberty to indemnify any auditor or officer of the Company
(within the meaning of Section 744 of the Act) against any liability incurred by him:

i} in defending any proceedings (whether civil or criminal) in which judgment is given
in his favour or in which he is acquitted, or

ii) in connection with any application under Section 144(3) or 143{4) of the Act
(acquisition of shares by an innocent nominee) or Section 727 of the Act (general power
to grant relief in the case of honest and reasonable conduct) in which relief is granted to
him by the Court.
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Names and addresses of subscribers

Number and class of shares taken by
each subscriber

- @ M a/(//m {Signature)

Duncan Macinnes
8 Old School Close
Barnard Castle
Durham

DL12 8PS

England

106 Ordinary shares of £1.00 each

1 ‘ (Signature)
Jane Sarah Macinnes
9 01d School Close
Bamard Castie
Durham

@ | oLi2sps

England

10 Ordinary shares of £1.00 each

Total of shares taken

20 Ordinary shares

All of the above subscribers
signed in the presence of:

Butler & Gee Incorporation Services Limited

56 Cleveland Road
Barnard Castle
Durham

DL12 8DW
England

. Dated 25 April 2003
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