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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 6325415

The Registrar of Companies for England and Wales hereby certifies that

MORGAN PROFESSIONAL SERVICES (SWITZERLAND) 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 26th July 2007
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THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES

NO 6325415B

Companies House
—— for the record ——

The above information was communicated in non-legible form and authenticated by the
Registrar of Companies under section 710A of the Companies Act 1985



Companies House

—— for therecord ——

Electronic statement of compliance
with requirements on application
for registration of a company
pursuant to section 12(3A) of the
Companies Act 1985

Company number

Company name

of

6325415

MORGAN PROFESSIONAL SERVICES
(SWITZERLAND) LIMITED

VINCENZO LANNI

8-10 NEW FETTER LANE
LONDON
EC4A IRS

solicitor engaged in the formation of the company

make the following statement of compliance in pursuance of section
12(3A) of the Companies Act 1985

Statement:

[ hereby state that all the requirements of the
Companies Act 1985 in respect of the registration of
the above company and of matters precedent and
incidental to it have been complied with.

Confirmation of electronic delivery of information

This statement of compliance was delivered to the registrar of companies
electronically and authenticated in accordance with the registrar's
direction under section 707B of the Companies Act 1985.

WARNING: The making of a false statement could result in liability to
criminal prosecution
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Companies House
—— forthe record —— First directors and secretary and
intended situation
of registered office
Received for filing in Llectronic Format on the: 26/07/2007 ‘H N m H HH H‘H‘ NH “ NH ““
XF236RKY
Company Name MORGAN PROFESSIONAL SERVICES
in full: (SWITZERLAND) LIMITED
Proposed Registered KENT HOUSE
Office: 14-17 MARKET PLACE
LONDON
WI1W 8AJ

memorandum delivered by an agent for the subscriber(s): No

Company Secretary
Name ISOBEL MARY NETTLESHIP
Address: 22 PERRERS ROAD
LONDON
W6 0EZ
Consented to Act: 'Y Date authorised 26/07/2007 Authenticated: 'Y

Electronically Filed Document for Company number: 6325415 Page: 1



Name

Address:

Nationality:

Business occupation:

Date of birth:
Consented to Act: 'Y

Other Directorships:

Director [:

DAVID KEVIN MULLIGAN

DANEHURST

34 KINGSWAY CHALFONT ST
PETER

GERRARDS CROSS
BUCKINGHAMSHIRE

SL9 §NU

BRITISH

DIRECTOR

06/11/1969

Date authorised 26/07/2007 Authenticated: 'Y

COMMUNITY SCHOOLS FOR EDUCATION (DONCASTER)
LIMITED

COMMUNITY SCHOOLS FOR EDUCATION LIMITED
COMMUNITY SCHOOLS FOR EMERGENCY SERVICES
LIMITED

COMMUNITY SCHOOLS FOR HEALTH LIMITED
COMMUNITY SCHOOLS FOR OMC LIMITED
COMMUNITY SCHOOLS FOR REGENERATION LIMITED
5744976 MORGAN EST HOLDINGS LIMITED

01904978 MORGAN EST PLC

01904978 MORGAN EST PLC

MORGAN SINDELL INVESTMENTS (NHS LIFT) LIMITED
MORGAN SINDELL INVESTMENTS LIMITED

MORGAN UTILITIES GROUP PLC

OVERBURY & SONS LIMITED

Name

Address:

Nationality:
Business occupation:
Date of birth:
Consented to Act: 'Y

Other Direclorships:

Director 2:

PAUL WHITMORE

THE WILLOW

8 LANDSBOROUGH GATE WILLEN
MILTON KEYNES
BUCKINGHAMSHIRE

MK159JT

BRITISH

DIRECTOR

06/01/1955

Date authorised 26/07/2007 Authenticated: 'Y

COMMUNITY SOLUTIONS FOR EDUCATION (DONCASTER)
LIMITED

Electronically Filed Document for Company number: 6325415

Page: 2



Other Directorships: 05526765 COMMUNITY SOLUTIONS FOR OMC LIMITED
5744976 MORGAN EST HOLDINGS LIMITED
01904978 MORGAN EST PLC
MORGAN UTILITIES GROUP PL.C
OVERBURY & SONS LIMITED

Director 3:

Name MARTIN STEPHEN BROOME
Address: 17 RUSHBROOK ROAD
STRATFORD UPON AVON
CV37 7IW
Nationality: BRITISH
Business occupation: DIRECTOR
Date of birth: 12/01/1955
Consented to Act: 'Y Date authorised 26/07/2007 Authenticated: 'Y
Other Directorships: 01904978 MORGAN EST PLC
Authorisation

Authoriser Designation: SUBSCRIBER Date Authorised: 26/07/2007  Authenticated: Yes

End of Electronically Filed Document for Company number: 6325415 Page: 3



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

Morgan Professional Services (Switzerland) Limited

The name of the Company is "Morgan Professional Services (Switzerland)
Limited".

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

The objects for which the Company is established are:-

(a)

(b)

(c)

(d)

(e)

®

(2)

(1) To carry on business as a general commercial company; and

(i) without prejudice to the generality of the objects and powers of
the Company derived from Section 3A of the Companies Act
1985, the Company shall have the following additional objects:

To carry on any other business of a similar nature, or any business which
may in the opinion of the directors be conveniently carried on by the
Company.

To acquire and assume for any estate or interest and to take options over,
construct, develop or exploit any property, real or personal, and rights of
any kind and the whole or any part of the undertaking, assets and
liabilitics of any person and to act and carry on business as a holding
company.

To manufacture, prepare, process, import, export, deal in and store any
goods and other things and to carry on the business of manufacturers,
preparers, processors, importers, exporters and storers of and dealers in
any goods and other things.

To acquire and exploit lands, mines and mineral rights and to acquire,
explore for and exploit any natural resources and to carry on any
business involving the ownership or possession of land or other
immovable property or buildings or structures thercon and to construct,
erect, install, enlarge, alter and maintain buildings, plant and machinery
and to carry on business as builders, contractors and engineers.

To provide services of all descriptions and to carry on business as
advisers, consultants, brokers and agents of any kind.

To advertise, market and sell the products of the Company and of any
other person and to carry on the business of advertisers or advertising
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(h)

(1)

@

(k)

M

(m)

(n)

agents or of a marketing and selling organisation or of a supplier,
wholesaler, retailer, merchant or dealer of any kind.

To provide technical, cultural, artistic, educational, entertainment or
business material, facilities or services and to carry on any business
involving any such provisions.

To lend money, and grant or provide credit and financial
accommodation, to any person and to carry on the business of a banking,
finance or insurance company.

(i) To carry on the business of an investment or property
company and for that purpose to acquire and hold either
in the name of the Company or in that of any nomince
shares, stocks, debentures, debenture stock, bonds,
notes, obligations and securities issued or guaranteed by
any company wherever incorporated or carrying on
business and debentures, debenture stock, bonds, notes
obligations and seccuritics issued or guaranteed by any
government, sovereign ruler, commissioners, public
body or authority, supreme, dependent, municipal, local
or otherwise in any part of the world.

(i) To acquire any such shares, stock, debentures,
debenture stock, bonds, notes, obligations or securitics
by original subscription, contract, tender, purchase,
exchange, underwriting, participation in syndicates or
otherwise, and whether or not fully paid up, and to
subscribe for the same subject to such terms and
conditions (if any) as may be thought fit.

(iii) To exercise and enforce all rights and powers conferred
by or incident to the ownership of any such shares,
stock, obligations or other securities including without
prejudice to the generality of the foregoing all such
powers of veto or control as may be conferred by virtue
of the holding by the Company of some special
proportion of the issued or nominal amount thereof.

To acquire and carry on any business carried on by a subsidiary or a
holding company of the Company or another subsidiary of a holding
company of the Company.

To enter into any arrangement with any government or authority or
person and to obtain from any such government or authority or person
any legislation, orders, rights, privileges, franchises and concessions and
to carry out, exercise and comply with the same.

To borrow and raise money and accept money on deposit and to secure
or discharge any debt or obligations in any manner and in particular
(without prejudice to the generality of the foregoing) by mortgages of or
charges upon all or any part of the undertaking, property and assets
(present and future) and uncalled capital of the Company or by the
creation and issue of securities.

To enter into any guarantee, contract of indemnity or suretyship and in
particular (without prejudice to the generality of the foregoing) to
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(0)

(p)

(q)

(r)

(s)

(t)

guarantee, support or secure, with or without consideration, whether by
personal obligation or by mortgaging or charging all or any part of the
undertaking, property and asscts (present and future) and uncalled
capital of the Company or by both such methods or in any other manner,
the performance of any obligations or commitments of, and the
repayment or payment of the principal amounts of and any premiums
interest, dividends and other moneys payable on or in respect of any
securities or liabilities of any person, including (without prejudice to the
generality of the foregoing) any company which is for the time being a
subsidiary or a holding company of the Company or another subsidiary
of a holding company of the Company or otherwise associated with the
Company.

To amalgamate or enter into partnership or any profit-sharing
arrangement with, and to co-operate or participate in any way with, and
assist or subsidise any person.

To accept, draw, make, create, issue, cxecute, discount, endorse,
negotiate and deal in bills of exchange, promissory notes, and other
instruments and securities, whether negotiable or otherwise.

To apply for, purchase or otherwise acquire any interest in any
copyright, designs, patents, brevets d'invention, trade marks, licences,
concessions, know how, confidential information and the like conferring
any exclusive or non-exclusive or limited right to use any processes, or
other information in relation to the Company's business or any part
thereof or generally any inventions which may seem to the Company
capable of being usefully dealt in; to use, exercise, develop, manufacture
under or grant licenses in respect of or otherwise turn to account any
such copyright, designs, patents, brevets d'invention, trade marks,
licences, concession, know how, confidential information and the like
and information generally and to carry on the business of an inventor,
designer or research organisation.

To sell, exchange, mortgage, charge, let or rent, share of profit, royalty
or otherwise, grant licenses, casements, options, servitudes and other
rights over, and in any other manner deal with, or dispose of, all or any
part of the undertaking, property and assets (present and future) of the
Company for any consideration and in particular (without prejudice to
the generality of the foregoing) for any securities.

To issue and allot securities of the Company for cash or in payment or
part payment for any real or personal property purchased or otherwise
acquired by the Company or any services rendered to the Company or as
sccurity for any obligation or amount ( even if less than the nominal
amount of such securities) or for any purpose.

To give any remuneration or other compensation or reward for services
rendered or to be rendered in placing or procuring subscriptions of, or
otherwise assisting in the issue of, any securities of the Company or in
or about the formation of the Company or the conduct or course of its
business, and to establish or promote, or concur or participate in
establishing or promoting, any company, fund or trust and to subscribe
for, underwrite, purchase or otherwise acquire securities of any
company, fund, trust or business promoters or managers and of
underwriters or dealers in securities, and to act as director of and as
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()

V)

(w)

(x)

y)

(2)

(aa)

secretary, manager, registrar or transfer agent for any other company and
to act as trustees of any kind and to undertake and execute any trust.

To pay all the costs, charges, and expenses preliminary and incidental to
the promotion, formation, ecstablishment and incorporation of the
Company, and to procure the registration or incorporation of the
Company in or under the laws of any place outside England.

To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or club which may be
for the benefit of the Company or its directors or employees, or may be
connected with any town or place where the Company carries on
business; to give or award pensions, annuitics, gratuitics, and
superannuation or other allowances or benefits or charitable aid and
generally to provide advantages, facilities and services for any persons
who are or have been directors of, who are or have been employed by,
or who are serving or have served the Company, or any company which
is a subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in business
of the Company or of any such subsidiary, holding or fellow subsidiary
company and to the wives, widows, children and other relatives and
dependants of such persons; to make payments towards insurance; and
to set up, establish, support and maintain superannuation and other funds
or schemes (whether contributory or non-contributory) for the benefit of
any of such persons and of their wives, widows, children and other
relatives and dependants; and to set up, establish, support and maintain
profit sharing or share purchase schemes for the benefit of any of the
employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or to
trustees on their behalf to enable any such purchase schemes to be
established or maintained.

To cease carrying on or wind up any business or activity of the
Company, and to cancel any registration of and to wind up or procure
the dissolution of the Company in any state or territory.

To distribute any of the property of the Company among its creditors
and members in specie or kind.

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

To carry on any other business or activity and do anything of any nature
which in the opinion of the Company is or may be capable of being
conveniently carried on or done in connection with the above, or likely
directly or indirectly to enhance the value of or render more profitable
all or any part of the Company's undertaking, property or assets or
otherwise to advance the interests of the Company or of its members.

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

And it is hereby declared that "company" in this clause, except where used in
reference to this Company, shall include any partnership or other body of
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persons, whether incorporated or not incorporated, and whether formed,
incorporated domiciled or resident in the United Kingdom or clsewhere,
"person” shall include any company as well as any other legal or natural person,
"securities” shall include any fully, partly or nil paid shares, stock, unit,
debenture, debenture or loan stock, deposit receipt, bill, note, warrant, coupon,
right to subscribe or convert, or similar right or obligation, "and" and "or" shall
mean "and/or" where the context so permits, "other” and "otherwise" shall not be
construed ejusdem generis where a wider construction is possible, and the
objects specified in the different paragraphs of this clause shall not, except where
the context expressly so requires, be in any way limited or restricted by
references to or inference from the terms of any other paragraph or the name of
the Company, but may be carried out in as full and ample a manner and shall be
construed in as wide a sense as if cach of the said paragraphs defined the objects
of a separate, distinct and independent company.

The liability of members is limited.

The share capital of the Company is £1,000.00 divided into 1,000
Ordinary shares of £1.00 each, and the Company shall have the power to
divide the original or any increased capital into several classes, and to
attach thereto any preferential, deferred, qualified or other special rights,
privileges, restrictions or conditions.
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I, the subscriber to this Memorandum of Association, wish to be formed into a company
pursuant to this Memorandum, and I agree to take the number of shares in the capital of
the Company shown opposite my name.

Name and address Number of Shares taken
of Subscriber by Subscriber

Morgan  Sindall  Professional  Services
Limited 1
Kent House

14-17 Market Place

London

WIW 8AJ

Morgan Sindall Professional Services
Limited

Dated: 24 July 2007

Witness to the above signature:

Name and address of witness:
C Sheridan

3 Cargill Road

London

SW18 3EF
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

Morgan Professional Services (Switzerland) Limited

PRELIMINARY

In these Articles and in Table A:-

"the Act” means the Companies Act 1985 and every statutory

modification or re-enactment thereof for the time being in force.

"Table A" means Table A in the Companies (Tables A-F) Regulations

(A)

(B)

1985 as amended by the Companics (Tables A to F)
(Amendment) Regulations 1985.

Subject as hereinafter provided, the regulations contained in Table A
shall apply to the Company.

Regulations 24, 46, 50, 73-80 inclusive, 94-97 inclusive and 118 in
Table A shall not apply to the Company, but the Articles hereinafier
contained and the remaining rcgulations of Table A, subject to the
modifications hereinafter expressed, shall constitute the regulations of
the Company.

SHARE CAPITAL

The capital of the Company at the date of adoption of these Articles is
£1,000.00 divided into 1,000 Ordinary shares of £1.00 cach.

(A)

SHARES

The directors shall have general and unconditional authority (limited in
time as hereinafter provided) to allot any relevant securities up to the
maximum amount hereinafter laid down. The maximum amount of
relevant securities which may be allotted under the authority hereby
conferred shall be that which would result in the issue of all the shares in
the Company for the time being unissued. Subject to Section 80(7) of
the Act, the authority hereby conferred shall expire five years after the
date of the adoption of these Articles unless renewed (with or without
variation) by the Company in general meeting at any time and from time
to time before or after the date on which it would otherwise have
expired.
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10.

11

(B) The Company may at any time and from time to time prior to the expiry
of the authority conferred by paragraph (A) of this Article or any
renewal thercof make any offer or agreement which would or might
require relevant securities to be allotted after such expiry.

(8] Save as otherwise provided in these Articles, all unissued shares
(whether forming part of the original or any increased capital) which the
directors are authorised (by these Articles or otherwise) to allot shall be
at the disposal of the directors who may allot, grant options over, offer
or otherwise deal with or dispose of them to such persons, at such times
and generally on such terms and conditions as they may determine.

(D) In this Article "relevant securities” shall have the meaning ascribed
thereto by Section 80(2) of the Act and references to the allotment of
relevant securitics shall be construed in the same manner as in that
Section.

By virtue of Section 91 of the Act the provisions of Section 89(1) of the Act
shall not apply to the Company.

The lien conferred by Regulation 8 in Table A shall apply to all shares of the
Company 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
registered holder thereof or one of several joint holders. The said Regulation 8
shall be modified accordingly.

The liability of any member in default in respect of a call shall be increased by
the addition at the end of the first sentence of Regulation 18 in Table A of the
words "and all expenses that may have been incurred by the Company by reason
of such non-payment”.

TRANSMISSION OF SHARES

The Board may at any time give notice requiring any person entitled to a share
by reason of the death or bankruptcy of the holder thereof to elect either to be
registered himself in respect of the share or to transfer the share and if the notice
is not complied with within sixty days the directors may thereafter withhold
payment of all dividends, bonuses or other moneys payable in respect of the
share until the requirements of the notice have been complied with. Regulation
31 in Table A shall be modified accordingly.

TRANSFERS OF SHARES

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

GENERAL MEETINGS

If and so long as the number of members is less than two, a sole member may
exercise all the rights vested in the members and Regulation 40 of Table A shall

not apply.

At any general meeting a resolution put to the vote of the meeting shall be
decided on a show of hands unless a poll is (before or on the declaration of the
result of the show of hands) demanded by the chairman or by any member
present in person or by proxy and entitled to vote, and a demand by a person as
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12.

13.

14.

15.

16.

17.

18.

19.

20.

proxy for a member shall be the same as a demand by the member. The
Chairman shall not have a casting vote on an equality of votes, whether on a
show of hands or on a poll at any general meeting.

If at any adjourned meecting of meetings of members of the Company a quorum
18 not present within half an hour from the time appointed for the meeting, the
member present shall be a quorum.

For the purpose of Regulation 53 in Table A a director or secretary of a
corporation which is for the time being a member shall be deemed to be a person
authorised to execute a resolution on behalf of that corporation.

A proxy shall be entitled to vote on a show of hands and Regulation 54 in Table
A ghall be modified accordingly.

DIRECTORS

The number of directors need not exceed one. If and so long as there is a sole
director, he may exercise all the powers and authorities vested in the directors by
these Articles or Table A. Regulations 64 and 89 in Table A shall be modificd
accordingly.

A director shall not be required to hold any qualification shares in the Company,
but nevertheless shall be entitled to attend and speak at any general meeting and
at any separate general meeting of the holders of any class of shares in the
capital of the Company.

A director shall be paid such remuneration by way of salary, commission or
percentage of profits or otherwise as the directors may determine. Regulation 82
in Table A shall be modified accordingly.

ALTERNATE DIRECTORS

Each director shall have the power from time to time to appoint any other
director or any person approved by the directors (such approval not to be
unrcasonably withheld) to act as an alternate director and may remove from
office an alternate director as appointed by him. Regulation 65 in Table A shall
be modified accordingly.

(A) The remuneration of an alternate director shall be payable out of the
remuneration payable to the director appointing him and shall consist of
such part (if any) of such remuneration as shall be agreed between the
alternate director and the director appointing him. Regulation 66 in
Table A shall be modified accordingly.

(B) The alternate director shall benefit from the indemnity set out in Article
28.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of Part X of the Act a director may be interested
directly or indirectly in any contract or arrangement with the Company or with
any other company in which the Company may be interested and he may hold
and be remunerated in respect of any office or place of profit (other than the
office of auditor of the Company or any subsidiary thereof) under the Company
or any such other company and he or any firm of which he is a member may act
in a professional capacity for the Company or any such other company and be
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21.

22.

23.

24.

25.

26.

27.

28.

remunerated therefor. Notwithstanding his interest a director may vote on any
matter in which he is interested and be included for the purpose of a quorum at
any meeting at which the same is considered and he may retain for his own
benefit all profits and advantages accruing to him.

At any meeting of the directors or of any committee of the directors the
chairman shall not have a casting vote or second vote on an equality of votes and
Regulation 88 of Table A shall be modified accordingly.

Any director or member of a committee of the directors may participate in a
meeting of the directors or such committee by means of conference telephone or
similar communications equipment whereby all persons participating in the
meeting can hear e¢ach other and participation in a meeting in this manner shall
be deemed to constitute presence in person at such meeting.

APPOINTMENT AND DISQUALIFICATION OF DIRECTORS

The directors shall have power at any time and from time to time, to appoint any
person or persons to be a director or directors, either to fill a casual vacancy or as
an addition to the existing directors.

Without prejudice to the powers of the Company under Section 303 of the Act to
remove a director by ordinary resolution, the holder or holders for the time being
of more than one half in nominal value of the issued ordinary shares of the
Company shall have the power from time to time and at any time to appoint any
person or persons as a director or directors, cither as an addition to the existing
directors or to fill any vacancy, and to remove from office any director
howsoever appointed. Any such appointment or removal shall be effected by an
instrument in writing signed by the member or members making the same, or in
the case of a member being a company signed on its behalf by one of its
directors, and shall take effect upon lodgement at the registered office of the
Company.

Regulation 81(e) in Table A shall not apply if the absent director shall have
appointed an alternate director who has not been similarly absent during the
period referred to therein.

The Company may at any time and from time to time by ordinary resolution
appoint any person who is willing to act to be a director, either to fill a casual
vacancy or as an additional director.

DIVIDENDS
Dividends shall be declared and paid according to the amounts paid up or
credited as paid up on the shares on which the dividend is paid. Regulation 104
in Table A shall be construed accordingly.

INDEMNITY

. Without prejudice to any indemnity to which he may otherwise be entitled, every

person who is or was a Director, alternate Director, Secretary or other Relevant
Officer of the Company shall be indemnified and kept indemnified out of the
Company's assets against all liability incurred by him as such or as a director,
alternate director, secretary or Relevant Officer of an Associated Company:

(a) in defending any proceedings, whether civil or criminal, in respect of
alleged negligence, default, breach of duty or breach of trust in relation
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(b)

to the Company or an Associated Company, in which judgement is given
in his favour or in which he is acquitted or in defending or scttling any
such proceedings which are otherwise disposed of on terms approved by
the Board without a finding or admission of negligence, default, breach
of duty or breach of trust on his part; or

in connection with any application under Section 727 of the Act in which
relief is granted to him by the Court.

provided that this Article shall not grant, or entitle any such person to,
indemnification to the extent that it would cause this Article, or any part of it, to
be void under the Act.

. To the extent permitted by the Act, the Board shall have power in the name and
on behalf of the Company to:

(a)

(b)

grant on such terms as it sees fit any person who is or was a Director,
alternate Dircctor, Secretary or other Relevant Officer of the Company
an indemnity or indemnities out of the assets of the Company in respect
of any lability incurred by him as such or as a director, alternate
director, secretary or Relevant Officer of an Associated Company and to
amend, vary or extend the terms of any such indemnity so granted on
such terms as the Board sees fit; and/or

enter into and amend, vary or extend such arrangements as it sees fit:

(i) to provide any person who is or was a Dircctor, alternate Director,
Secretary or other Relevant Officer of the Company with funds to
meet expenditure incurred or to be incurred by him in defending
any criminal or civil proceedings brought against him as such or
as a director, alternate director, secretary or Relevant Officer of an
associated company or in connection with any application for
relief under Section 727 of the Act; or

(ii) to enable any such person to avoid incurring any such
expenditure.

. For the purpose of this Article 28:

(a)

(b)

(c)

a “Relevant Officer” is any officer of the Company or an Associated
Company (other than in either case any person, whether or not an officer
of the Company or an Associated Company, engaged by the Company or
an Associated Company as auditor); and

“Asgsociated Company” has the meaning given to that term in Section
309A of the Act;

a Director shall be entitled to vote and to be counted in quorum at any
mecting of the Board or a commitice of the Board at which any
indemnity, arrangement or proposal falling within this Article 28 is to be
considered and, for the purpose of Article 20, any interest which any
Director may have in such indemnity, arrangement or proposal shall not
be a material interest unless the terms of such indemnity, arrangement or
proposal confer upon such Director a privilege or benefit not available
to, or awarded to, any other Director in whose favour such indemnity,
arrangement or proposal is given. The decision of the chairman of the
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meeting as to whether the indemnity, arrangement or proposal to be
considered at the meecting falls within this Article 28 or as to the

materiality of any Director's interest therein for the purposes of this
Article and Article 20 shall be final and conclusive.
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Name and address Number of Shares taken
of Subscriber by Subscriber

Morgan  Sindall  Professional  Services
Limited 1
Kent House

14-17 Market Place

London

WIW 8AJ

Morgan Sindall Professional Services
Limited

Dated: 24 July 2007

Witness to the above signature:

Name and address of witness:
C Sheridan

3 Cargill Road

London

SW18 3EF
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