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PRELIMINARY

The regulations contained in Table A in the Companies (Tables A to F) Regulations
1985, as amended by the Companies (Tables (A to F) (Amendment) Regulations 1985,
shall apply to the Company save in so far as they are excluded or varied hereby, that is
to say regulations 24, 46, 47, 73, 74,75, 78,79, 80 and 115 of Table A shall not apply
to the Company; and in addition to the remaining regulations of Table A, as varied
hereby, the following shall be the articles of association of the Company. Any words or
expressions defined in the Companies Act 1985 (‘the Act”) or in Table A shall (if not
inconsistent with the subject or context) bear the same meaning in these articles.

In these Articles, words importing the singular number only shall, where the context so
permits. include the plural number, and vice versa.

The Company is a private company and accordingly no offer shall be made to the public
(whether for cash or otherwise) of any shares in or debentures of the Company and no
allotment or agreement to allot (whether for cash or otherwise) shall be made of any
shares in or debentures of the Company with a view to all or any of these shares or
debentures being offered for sale to the public.

SHARE CAPITAL

At the date of the adoption of the articles the capital of the Company is £10,000 divided
into 10,000 ordinary shares of one pound each.

SHARES

(a) Subject to Sub-Article (b} hereof all shares shall be under the control of the
directors and the directors, may subject to Article 6, allot grant options over or
otherwise deal with or dispose of the same to such persons and generally on such
terms and in such manner as they think fit.




(b)  The directors are generally and unconditionally authorised for the purposes of
Section 80 of the Act to allot relevant securities (as defined in Section 80 of the
Act) provided that the aggregate nominal value of such securities allotted
pursuant to this authority shall not exceed the amount of the authorised share
capital at the date of the adoption of these Articles unless varied or revoked or
renewed by the Company in general meeting.

(c)  The directors shall be entitled under the authority conferred by this article to
make at any time before the expiry of such authority any offer or agreement
which will or may require relevant securities to be allotted after the expiry of such
authority.

(d) In accordance with section 91 of the Act, section 89(1) and section 90(1) to (6)
of the Act shall not apply to any allotment of equity securities (as defined in
Section 94 of the Act) by the company.

Subject to any direction to the contrary that may be given by the company in general
meeting all shares authorised pursuant to Article 5 hereof to be allotted shall be offered
to the members in proportion to the existing shares held by them and such offer shall be
made by notice in writing specifying the number of the shares to which the member is
entitled and limiting a time (being not less than 21 days) within which the offer if not
accepted will be deemed to have been declined, and after the expiry of such time or upon
receipt of an intimation from the member to whom such notice is given that he declines
to accept the shares offered, the directors may, subject to these Articles, allot or otherwise
dispose of the same to such persons and upon such terms as they think most beneficial
to the Company. The directors may in like manner dispose of any such shares as
aforesaid which, by reason of the proportion borne by them to the number of persons
entitled to any such offer as aforesaid or by reason of any other difficulty in apportioning
the same, cannot in the opinion of the Directors be conveniently offered in manner
hereinbefore provided.

TRANSFER OF SHARES

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

PROCEEDINGS AT GENERAL MEETINGS

At the general meeting a resolution put to the vote of the meeting shall be decided on a
show of hands unless before or immediately following the declaration of the result of the
show of hands a poll is demanded by the chairman or any other member present in
person or by proxy. Unless a poll be so demanded a declaration by the chairman that a
resolution has on a show of hands been carried (whether unanimously or by a particular
majority) or lost and an entry to that effect made in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded i favour of or against the resolution.
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DIRECTORS

The appointment of new or additional directors of the company shall be the sole
responsibility of the Company’s holding company as defined by section 736 of the Act.

A director appointed to fill a casual vacancy or as an addition to the board shall not retire
from office at the annual general meeting next following his appointment.

A director shall not be required to retire by rotation and regulations 76 and 77 shall be
modified accordingly.

The directors of the Company or any one of them may be appointed and removed by
written notice served on the Company by the Company’s holding company as defined by
section 736 of the Act.

Any director may continue to be or become a director of, or hold any other office or place
of profit under, any other company in which the Company may be interested, and no such
director shall be accountable for any remuneration, salary, profit or other benefits
received by him as a director of, or holder of any other office or place of profit under, or
member of, any such other company. The directors may exercise the voting power
conferred by the shares in any company held or owned by the Company in such manner
in all respects as they think fit (including the exercise thereof in favour of any resolution
appointing themselves or any of them directors of such company or voting or providing
for the payment of remuneration to the directors of such company), and any director of
the Company may vote in favour of the exercise of such voting rights in manner
aforesaid, notwithstanding that he may be, or be about to be, appointed a director of such
other company, and as such is or may become interested in the exercise of such voting
rights in manner aforesaid.

Provided that he shall declare his interest in any contract or transaction a director may
vote as a director in regard to any such contract or transaction in which he is interested
in or respect of his appointment to any office or place of profit or upon any matter arising
thereout and if he shall so vote his vote shall be counted and regulation 94 of Table A
shall be modified accordingly.

NOTICES

In regulation 93 of Table A the following words ‘either signed or approved by letter,
facsimile, telex or telegram’ shall be substituted for the word ‘signed’ where this first
appears in the regulation, and all other references in the regulation to a resolution in
writing being signed shall be constructed accordingly.

Any notice or other document, if served by post, shall be deemed to have been served on
the day on which the letter, envelope or wrapper containing the same is put into the post,
and in proving such service it shall be sufficient to prove that the letter, envelope or
wrapper containing the notice or document as properly addressed and put into the post
as a prepaid letter.
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INDEMNITY

Subject to the provisions of the Act, and in addition to such indemnity as is contained in
regulation 118 of Table A every director, officer or official of the Company shall be
entitled to be indemnified out of the assets of the Company against all losses or liabilities
incurred by him or about the execution and discharge of the duties of this office.

W. B. WRIGHT
Joint Secretary



