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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Pursuant to section 12{3) of the Companies Act 1985

To the Registrar of Companies For official use  For official use

i daalie iy | ;
L1 [ o
Name of company
I* Swo\;\:)cone Lienited
i Caroline Jane Parsons '
of 81 City Road
London EC1Y 1BED
do solemnly and sincerely declare that | am a [Selisitorengaged-in-the-formation-ofthe-companyld
[person named as diractor or secretary of the company in the statement delivered to the registrar
under saction 10{2)]t and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental te it have been complied with,
And | make this sclemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835,
Declared at 81 City Road Daclarant to sign below
ILondon ECTY 1ED
the hm@&&c\}:\JQ{‘é‘& day of Nagch P '
One thousand n%nQra%ﬂd ﬁ% . /
before me Z G ) M, / ==
A Commissionar for Oaths or Notary Public or Justice of
the Paace or Solicitor having the powers conferred on a
Commissioner for Oaths.
Presantor’s name sddress and For official Use T . o
refarence (if any): Now Companlan Saction Post room
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COMPANIES FORM No. 10

Statement-of first directors
and secretary and intended
situation of registered coffice

Pursuant to section 10 of the Companies Act 1985

Please do not
write In
this margin
To the Registrar of Companies
For official use

Plaase complete
legibly, preferably
in black type, or Name of company
bo!d biock lettering
* deleledt o.S LL)O\D'EQ DL f
inappropriate \ Limited*
The intended situation of the registered office of the company
on incorporation is as stated below
@ I0C_HOUSE 2
110 WHITCHURCH ROAD
CARDIFE

]Postcodel CF4 3Ly

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X'in the box opposite and insert gy X
the agent’'s name and address below

ICC IEGAL, SERVICES 3
81 CITY ROAD .
TONDON rPostcode! EC1Y _1BD_

Number of continuation sheets attached (see note 1),

Prasentor's name address and For official use i
reference (if any): Genaral Section Post room

o Company
) n
o Formation o
. . .
& Services
¥ 110 Whitchurch Road, Curdif CF4 3LY
Telephone 0222 692967 Telex 497443 i

page



The namels) and particulars of the person who is, or the persons who are, to be the first director or

directors of the company (note 2} are as follows:

[ Name (note 3)  cnpOT.TNE JANE PARSONS . o ]

|

Business occupation
COMPANY REGISTRATION

AGENT

[ Previous namel(s) (note 3) NONE

Address (note 4} g1 =Py ROAD

Nationality
BRITISH

TONDON

Pastcode |EC1Y 1BD

Date of birth (where applicable)

(note 6)

Other directorships T

NONE

Please do not
wirlte in
this margin

tenter particulars
of other “
directorships
hald or previously
held (see rote 5).
Ifihes spaceis «
insufficientuse a
contnualicn sheet.

| consent to act as director of ths company named piypage 1.
M /(%fﬁ'u:ﬁz" Date a\ * 3 . 88'
| Name (note 3) SANDRA LEESE Business occupation 5
COMPANY REGISTRATION
ACENE
Previous name(s) (note 3] NONE Nationality
Address (note 4} g1 CITY ROAD BRITISH
LONDON Date of birth {where applicable)
Postcode| EC1Y 1BD {note 6)
Other directorships t
NONE
| consent {o act as directgr of the company named on page 1
| SIGNATURE | TXpse. pate 2\ - . BY
Name (note 3) Business occupation 6
Previous name{s) (note 3} Nationality
Address {note 4)
L Date of birth (where applicable)
Postcode {note 6)
Other directorships t

L [ —————— TPl

I consent to act as director of the company named onpage .
SIGANTURE,

Date

page?2



Finase do not The name(s) and particilars of the persori who is, or the persors who are.to be the first secretary, or joint

wrte in sec:etaries, of the company are as follows:
this margin

Name (notes 3 8 7)  CAROLINE JANE PARSONS 7

Pleass complete
legibly, preferatly

in black type, or N
bold block fettering Previous name(s) (note 3)  woNE

Address (notes 4 8 7) g1 Ty RORD

TONDON

Postcode EC1Y 1ED

Iconsent to act as secretary of the company named on page 1.

Q ~
. pate. )\ . 2. BY

Name {notes 3 & 7) 8

Previous namel(s) {(note 3)

Address {notes 4 & 7)

Postcode
| consent to act as secretary of the company namedon page 1.
J S|GVATURE: Date
dalete if the form is
signed by the  Signature of agent on behalf of subscribers QA - Fouales Date A\ - >, ¥
Signed Date

- En T m—in A —C—SD A s sk T = = 2 aama
| ey madwm mign raof E3L T I 23m02 4 Ty WaTE

delete it the form is
signed by an agent on .
bohalf of the Signed Date

subseribers. o et i T R e e R ST T e T ST e et i

All the subscribers Signed Date
must sign either D e meim e T Tt ST ST T ettt i e A e 7 e T
personally or by a Dat
Person of Persons ; ate
authorised to sign _rE'Pﬂec_jh N i e e e T
for them.
Signed . ,,ﬂ___?,,,m.“,.?flf_,mnm -
Signed Date

prged
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The Companies Act 1985

COMPZNY LIMITED BY SHARES

MEMORANIDUM OF ASSOCIATION
of S\,ooug‘:ome L\mi)cea\

1. The Company’s name is LSUJ&\)'tOOQ_ L\‘\N\\'\CQA'
2. The Company’s Registered Office is to be situated in England.

3. The Company‘s objects are:

(Ayi. To carry on business as general merchants and as manufacturers,
preparers for sale of and dealers in all kinds of raw materials,
manufactured and semi-manufactured goods; proprietors and lessors of
commercial plant and premises, as mail order salesmen, wholesalers,
retailers, ' importers, exporters, brokers and agents for or distributors
of goods and services of all kinds; haulage contractors, carriers and
transporters by land, sea and air of passengers, livestock, goods and
materials of every description, freight agents, removers, storexs and
packers of goods, materials and property of every description, towage
contractors, aircraft, tug, barge and ship owners and charterers,
proprietors and letters on hire of trucks, earth noving egquipment, heavy
vehicles of all kinds, and to be garage and service station proprietors
and providers of & vehicle and vessel recovery service.

2. To carry on business as wholesale and retail dealers in and agents or
representatives for all manner of goods, progucts, processes, materials
and services of any description either as principals for oxr on behalf of
any individual, firm, company, authority or other organisation, in any
part of the world and to tender for and to place contracts or
investments, toc act as advertising and market research specialists,
exhibition, conference and display contractors and promoters, hire
purchase and general financiers, insurance and mortgage brokers and
agents, labour contractors and advisors, to carry on enployment,
accommodation and travel agencies, to deal in office equipment, supplies
and systems, to be consultants and advisers in efficiency technigues,
business, office, personnel and works management, marketing, sales
promotion and product design, buciness system organisers, business
transfer agents, advertising and publicity consultants and agents,

journalists, printexs, publishers anﬁ&z}atégpers. o
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(B) To carry on any other trade 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 businesses or the
general business of the Company, or further any of its objects.

(C) 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 for such consideration and on such terms as may be

considered expedient.

(D) To erect, construct, lay down, enlarge, alter and maintain any roads,
railways, tramways, sidings, bridges, reservoirs, shops, stores,
factories, buildings, works, plant and machinery necessary or convenient
for the -  Company’s business, and to contribute to or subsidise the
erection, construction and maintenance of any of the above.

* (E) To borrow or raise or secure the payment of money for the purposes of
or in connection with the Company’s business, and for the purposes of or
in connection with the borrowing or raising of money by the Company to
Pecome a member of any building society.

(F} 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 £it, debentures or debenture stock, either permanent or
redeemable or repayable, and collaterally oxr further to secure any
securities of the Company by a trust deed or other assurance.

(G) 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 ocontracts or any obligations of the Company or of its customers or
other persons or corporations having dealings with the Company, or in
whose businesses or 'undertakings the Company is interested, whether

‘directly or indirectly.

(B) To receive money on deposit or loan upon such terms as the Company
may approve, and to guarantee the obligations and contracts of any person

or corporation.

(I) To make advances to customers and others with or without security,
and upon such terms as the Conpany may approve and generally to act as
bankers for any person or corporation.

(J) 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 trusts,
funds or schemes (whether contributory or non-contributory) with a view
to providing pensions or other benefits for any such persons as
aforesaid, their dependents or connections, and to support or subscribe



to any charitable funds or institutions, the support of which may, in the
opinion of the Directors, be calculated directly or indirectly to benefit
the Company or its employees, and to institute or maintain any club or
other establishment or profit sharing scheme calculated to advance the
interests of the Company or its officers or employees.

(K) To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments.

(L) To invest and deal with the moneys of the Company not immediately

required for the purposes of its bucsiness in or upon such investments or

cecurities and in such manner as may from time to time be determined.

(M) 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
geferred or special xights or restrictions in respect of dividend,
repayment of capital, voting or otherwige, 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.

(¥) To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, ‘either in cash, by instalments
or otherwise, or in fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred or special rights or
restrictions in respect of dividend, repayment of capital, voting 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.

(0) To enter into any partnership or Jjoint-purse arrangement or
arrangenent for sharing profits, union of interests or co~operation with
“any company, firm or person carrying on or proposing to carry on any
pusiness within the objects of this Company, and to acguire 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 “+he dividends, interest or capital of any -shares, stock or securities
of and to subsidise or otherwise assist any such conpany.

concur in establishing or promoting any

(P) To establish or promote or
cquisition and taking over

other company whose objects shall include the a
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 nf this Conmpany and to acguire and
hold or dispose of shares, stock or cecurities of and guarantee the
payment of the dividends, interest or capital of any shares, stock or
cecurities issued by or any other obligations of any such company.

(®) To purchase or otherwise acquire and undertake all or any part of the
pusiness, property, assets, 1iabilities and transactions of any person,

fiym or company carrying on any business which this Company is authorised

to carry on.

(R) To sell, improve, manage, develop, turn to account, exchange, let on

3



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 all or any of the property and assets for the time
being of the Company for such consideration as the Company may think fit.

(8) To amalgamate with any othexr company vhose objects are to 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 contreolling interest in the
cshares or stock. of this or any such company as aforesaid, or by
partnership, or any arrangement of the nature of partnership, oxr in &any

other manner.

(T} 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, but so that no distribution amounting to a reduction of capital
be made except with the sanction (if any) for the time being reguired by

law.

-

(U) To do all or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors or otherwisce, and
either alone or in conjunction with others, and either by or through
agents, trustees, sub-contractors or othervise.
(V) To do all such things as are incidental or conducive to the above
objects or any of then.

And it is hereby declared that in the construction of this <clause the
word '"company" except where used in reference to the Company shall be
deemed to include any person or partnership or other body of persons,
whether incorporated or not incorporated, and whether domiciled in Great
Britain or elsewhere, and that the objects specified in the different
paragraphs of this clause shall, except where otherwise expressed
therein, be in nowise limited by reference to any other paragraph or the
name of the Company, but may ke carried out in as full and ample a manner
and shall be construed in as wide a sense as if each of the said
paragraphs defined the objects of a separate, distinct and independent

company.

4. The liability of the members is limited.

5. The Company’s share capital is £100 divided into 2100 =shares of fl

each.

increased capital may be divided into

attached thereto respectively any
nditions or

The shares in the criginal or any

several classes, and there may be : :
preferential, deferred or other specias rights, privileges, co

restrictions as to dividend, capital, voting or otherwise,



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
nunbex of shares shown opposite our respective names.

T T M A G e b s AL R G R T T 06 B P P WS L ek e ey T e M M St B G e G S e U L PaE W S (i e dren ek e s e B e e

NAMES AND NUMBER OF SHARES
ADDRESSES OF TAKEN BY EACH
SUBSCRIBERS. SUBSCRIBER.

A.Powles, ONE

110 Whitchurch Read, /7
Cardiff, CF4 3LY. : CR*JLQMD

K.M.Thomas, ONE H// ;77
110 Whitchurch Road, b] . (V)840 VAT

Cardiff, CF4 3LY.

D e fd B S o) e o e g e g e A (g S vy SO T M o R At o i v e S T G G W v . S e

Dated the 1st of March 1988

Witness to the above Signatures:

110 Whitchurch Road, EQ\\L&L,K -

Cardiff, CF4 3LY.



The Companies Act 1985

COMPANY LIMITED BY SHARES

-

ARTICLES OF ASSOCIATION

ot Swaptona  lisited.

PRELIMINARY

1.(a) Subject as hereinafter provided, the regulations contained in Table
A of the Companies (Tables A tc F) Regulations 1985 (hereinafter referred

to as ’‘Table A'), shall apply to the Company.

(b) Regulations 24,35,40,73,74,75 and 77 to 81 inclusive of Table A shall
not apply to the Company.

(c) The expressions nrelevant securities" and "equity securities®,
wheresoever appearing herein, shall bear the meanings ascribed to them by

the Act.

SHARES

2.{a} Subject to the provisions of Table A and to the following
provisions of these Articles, the Directors shall have authority to
exercise any power of the Company to offer, allot or otherwise dispose of
any shares in the Company, or any relevant securities, to such persons,
at such times and generally on such terms and conditions as they think
proper provided that (insofar as the Company in General Meeting shall not
have varied, renewed or revoked the said authority):

(i) The Directors shall not be authorised to make any offer or allotment
of shares in the Company, or grant any right to subscribe for, or to
convert any securities into, shares in the company if such allotment, or
an allotment in pursuance of such offer or right, would or might result
in the aggregate of the shares or stock in issue exceeding, in nominal
value, the amount of the Authorised Share Capital of the company for the
time being, and such limitation shall determine the maximum amount of the
relevant securities which at any time remain to be allotted by the

Directors hereunder.

(ii} The period within which the said authority to allot relevant
securities may be exercised shall be limited to five years, commencing



upon the date of the incorporation of the Company.

(b) Any offer or agreement in respect of relevant securities, which is
made prior to the expiration of such authority and in all other respects
within the terms of such authority, shall be authorised to be made,
notwithstanding that such cffer or agreement would or might require
relevant securities to be allotted after the expiration of such authority
and, accordingly, the Directors may at any time allot any relevanct
securities in pursuance of such offer or agreement.

(c) The authority conferred upon the Directors %o allot xrelevant
securities may at any time, by Ordinary Resolution of the Company in
General Meeting,” be revoked, varied or renewed (whether or mnot it has
been previously renewed hereunder) for a further period not exceeding

five years.

3. Section 89(1) and Section 90(1) to (6) of the Act shall not apply to
any allotment of equity securities by the Company. The shares comprised
“in the initial allotment by the Company shall be at the disposal of the
Directors as they think proper but thereafter, unless otherwise
determined by Special Resolution of the Company in General Meeting, any
relevant securities shall, before they are aliotted on any terms to any
person, be first offered on the same or more favourable terms to each
person who holds sharxes in the Company in the proportion which is, as
nearly as practicable, equal to the proportion in nominal value held by
him of the aggregate of such shares in issue.

Such offer shall be made by notice in writing specifying the number of
chares offersed and the period, being not less than twenty one dzys,
within which the offer, if not accepted, will be deemed to have been
declined. After the expiration of such period, or on receipt of notice of
the acceptance or refusal of every offer so made, the Directors may,
sukject to these Articles, dispose of such securities as have not been
taken up in such mannexr as they think proper. The Directors may, in like
manner, dispose of any such securities as aforesaid, which by reason of
the propertion borne by them to the number of persons entitled to such
offer as aforesaid or by reason of any other difficulty in apportioning
the came, cannot in the opinion of the pirectors be conveniently offered

_in the manner hereinbefore provided.
4.(a) No share shall be issued at a discount.
(b) The Company shall not have power to issue share warrants to bearer.

(c) Any invitation to the public to subscribe for any shares or
debentures of the Company is prohibited.

5, Subject to the provisions of Part V of the Act-

(a) The ‘Company wmay purchase any of its own shares, provided that the
terms of any contracit under which the Company will or may becone entitled
or obliged to purchase its own shares shall be authorised by Special
Resolution of the Company in General Meeti-g before the Company enters

into the contract.



(b} The company shall be authorised, in respect of the redemption or
purchase of any of its own shares, to give such financial assistance, or
to make such payments out of capital as may be permissible in accordance
with the Act, provided that any such assistance or payment shall first be
approved by Special Resolution of the Company in General Meeting.

LIEN

6. In regulation 8 of Table A, the words *(not being a fully paid share}"
shall be omitted. The Company shall have a first and paramount lien on
all shares standing registered in the name of any person {whether he be
the sole registererd holder thereof or one of two or more Jjoint holders)
for all moneys presently payable by him or his estate to the Company.

TRANSFER OF SHARES

7. The birectors may, in their absolute diccretion and without assigning
.any xreason therefor, decline to register any transfer of any share,

‘whether or not it is a fully paid share..

PROCEEDINGS AT GENERAL MEETIRGS

8. All business shall be deemed special that 1is transacted at an
extraordinary general meeting, and alsc all that is transacted at an
annual general meeting, with the exception of declaring a dividend, the
consideration of the accounts, balance sheets, and the reports of the
directors and auditors, the election of directors in the place of those
retiring and the appointment of, and the fiwing of the remuneration of,
the auditors. In regulation 38 of Table A, immediately after the words
"place of the meeting and" there shall be inserted the words "in the case

of special business'.

9. At the end of regulation 38 of Table A there shall be inserted the
following: "In every notice of a general meeting there shall appear the
statement referred to in Section 372(3) of the Act, in relation to the

right of members to appoint proxies".

10. (a) No business shall be transacted at any Meeting unless a guorum is

‘present. Two wmembexs entitled to attend at that Meeting, present in
person, OL bY proxy or (in the case of a corporation) a duly authorised
representative shall be a quorum. 2t the end of regulation 41 of Table A
there shall be inserted the following: uIf within half an hour from the
time appointed for the holding of an adjourned meeting a guorum is not
present, the meeting shall be diesoclved."”

(b) In regulation 59 of Table 2, the second sentence shall be omitted.

APPOINTMENT AND REMOVAL OF DIRECTORS

11. The first Directors will be the person or persons named in the
ctatement delivered to the Registrar of Companies in accordance with

cection 10 of the Act.

12. The Directors may appoint a person who ig willing to act to be a



Director, either to fill & vacancy or as an additional Director, provided
that the appointment does not cause the number of Directors to exceed any
number fimed by or in accordance with the Articles as the maximum number

of Directors.

13. Tn addition and without prejudice to the provisions of Section 303 of
the &act, the Company may by Ordinary Resolution remove any Director
before the expiration of his period of oifice. Subject to the provisions
of Table A and Section 303(2) of the &act, the Company may by ordinary
Resolution appeint a person who is willing to act to be a Director either
to fill a vacancy or as an additional Director. In regulation 38 of Teble
A the words ‘or a resolution appointing a person as a Director’ shall be

omitted.

14. The office of a Director shall be vacated if-

(2) he ceases to be a Director by virtue of any provision of the Acts or
he becomes prohibited by law from being a Director; or

(b) he becomes bankrupt or makes any arrangement or conposition with his
creditors generally; or

(c) he is, or may be, suffering from mental disorder and, in relation
thereto, he is admitted to hospital for treatment or an order is wmade by
any court having Jjurisdiction in matters concerning mental disorder for
hiz detention or for the appointment of a receiver, curator bonis or
other person to exercise powers with respect to his property or affairs;

(4) he resigns his office by notice to the Company.

PROCEEDINGS OF DIRECTORS

hall be one Director only he shall be
entitled to exercise all the powers and shall carry out all the duties
assigned to Directors and the provisions of these Articles and the
regulations of Table A shall be construed accordingly. In regulation €4
of Table A for the word "two" there shall be substituted the word “one".

15. If and so long as there s

16. An appointment or removal of an alternate Director may be effected at
"any time by notice in writing to the Company given by his appointor. An
alternate Director may also be removed from his office by not less than

iting to the company and to the appointor

twenty four hours’ notice in wri
given by a majority of his co-Directors. This Article =shall have effect
in substitution for regulation 68 of Table A vhich shall not apply to the

Coxpany.

BORROWING POWERS

17. The Directors may exercise all the powers of the Company to borrow
money and to mortgage ox charge its undertaking, property and uncalled
capital, or any part thereof, and, subject to Section 80 of the Act, to
issue debentures, debenture stock and other securities whether outright
or as security for any debt, liability or obligation of the Company or of

any third party.



DIRECTORS’ INTERESTS

18. A Director may vote in respect of any contract or arrangement in
which he, or any person with whom he is connected, is interested and be
counted in the quorum present at any meeting of the Directors or, if
otherwise so entitled, at any General Meeting of the Company at which any
such contract or arrangement is proposed or considered, and if he shall
so vote, his vote shall be counted. This Article shall have effect in
substitution for vregulations 94 to 98 inclusive of Table A, which
regulations shall not apply to the Company.

INDEMNITY

19. Subject to the provisions of Section 310 of The act, and in addition
to euch indemnity as is contained in regulation 118 of Table &, every
Director, Secretary or other officer of the Company shall be entitled to

pe indemnified out of the assets of the Company against all losses or
1iabilities incurred by him in or about the execution and discharge of

t+he duties of his office.

"SECRETARY

20. The first Secretary or secretaries of the Company shall be the person
or persons named as such in the statement delivered under Section 10 of

the Act.

NZMES AND ADDRESSES OF SUBSCRIBERS

——...-.———-.—»_——.—q—---—-—_“n—-—-wu--———.—---—-—u--——-...-———--.-—-.-—.-.——-—.——

A.Powles, a F
110 Witchurch Road
' e,

Ccardiff, CF4 3LY.

X.M.Thomas,

110 Whitchurch Road, /

Cardiff, CF4 3LY. 2 / IS
bl

——-.-.——-.—-.---——.———.—-————u———nu—————.—m—.-.—u————m.——--...-.———.—.—.—.————

Dated the 1st of March 1988
Witness to the above Signatures:

B.R.Millar,

)
110 Whitchurch Road, & 0
Cardiff, CF4 3LY. Q- ,
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2240219

| hereby certify that

SWAPTONE LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 6 APRIL 1988

7.0 feerh.

F. A JOSEPH

an authorised officer



Company Number 2240219

THE COMPANIES ACT 1985 ¥ “~ !
SPECIAL RESOLUTION

of SWAPTONE LIMITED

At an Extraordinary Ceneral Heeting of the members of the above-named
Company, duly convened and held at 81 City Road London EC1Y 1BD on the
gth July 1988 the following Special Resolution was duly passed:-

[T WAS RESOLVED that with the consent of the Department of Trade the
Company name be changed to:

UTILICOM HOLDINGS LIMITED r s1ﬂ§\

fMummwaremEERE SN TEEE RSN SE -

166 Legal Services

1GG House

81 Givy Road

London ECIY 1BD

Telephone 01-253 0063 Telex 296090



FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 22402183

| hereby certify that

SWAPTONE LIMITED

having by special resolution changed its name,

is now incorporated under the name of

UTILICOM HOLDINGS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 21 JULY 1888



COMPANIES FORWI No. 123

Notice of increase
in nominal capital

i:gf:gt:ndo ot Pursuant to section 123 of the Companies Act 1985
this margin
To the Registrar of Companies For official use Company number
rlulall:: comfplt.!tbeI i e
egibly, preferably
in black type, o¢ LT 1] 2240219

boid block lettering  Name of company

‘Insert full nama “* UTILICOM HOLDINGS LIMITED

of company

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated 30 October 1989 the nominal capital of the company has been

increased by £ 416,900 beyond the registered capital of £ 190
1Tha copy must ba A copy of the resolution authorising the increase is attached.t
prnted or in somo

g;“f,:a'?;';‘ts"lfgr’°“d The conditions {e.g. voting nights, dividend rights, winding-up rights ete.) subject to which the new

shares have been or are to be 1ssued are as follows:

Additional shares to rank pari passu in all respects with
the existing Oxdinary Shares in the capital of the Company

Please tick here if
continued overlaat

e

2= J
$Deloto os Signed { AN S e —|Directer][Secretary)i Date 33U Uctoner - b
oppropriato o L7 A
Presentor's name, address and For official use
reference (if any): General section Post room
Messrs Withers Crossman Block
20-Essex Street 0 G |
London . ., 5 )
WERR-IAL WLAR IR ne i o
ReE P SUNPANIES HOUSE
et: P .
2 8 NOV 1989
AL 8
tBﬂeZa) Tho Sohaitors® Law Stanonery Socoly ple, Oyoz House, 27 Crimscott Streat, London SE1 BTS ;ggsseﬁ%n
Companies G123 EREEX] E]
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Number of Company: 2240219

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ORDINARY RESOQLUTIONS
of

UTILICOM HOLDINGS LIMITED
(Passed on the 30 Octehar 1989)

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at [ Pelham House, Broadfield

Barton ] on the 30th day of October 1989
the following Resolutions were duly passed as Ordinary
Resolutions: -

ORDINARY RESOLUTION

"That the Company's Authorised Share Capital be increased
from £100 to £417,000 by the creation of 416,900 additional
Ordinary Shares of £1 each, ranking pari passu in all
respects with the existing Ordinary Shares in the capital of
ihe Company."

ORDINARY RESOLUTION

"That with effect from the date of this resolution +the
Directors of the Company be unconditionally authorised
pursuant to Section 80 of the Companies act 1985 +o allet
relevant securities (as defined in that Act) up to a maximum
nominal amount of £417,000 at any time or times during the
period of five years from the date of this resolution and at
any time thereafter pursuant to any offer or agreement made
by the Company before the expiry of this authority."

RN
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COMPANIES WOUSE | .. ... ... ./ A~
2.8 NOV 1989 Chairman of the Meeting
M 14

[ T Y P

SRR RE SR REPIRIE CVRCE Y SRR TEL R WS NI Y R G VU ORI B TR TR NG AR R LA A T LA TR



Company Number 2240219

THE COMPANIES ACT 198%
SPECTAL RESOLUTION

of UTILICOM HOLDINGS LIMITED

At an Extraordinary General Meeting of the members of the above-named
Company, duly convened and held at 16/26 Banner Street, London on the
3rd November 1989 the following special resolrtion was duly passed:-

1T WAS RESCLVED THAT the objects of the Company be amended by the
deletion of the existing Clause 3(A) of the Memorandum of Association and
by inserting therefor the following to be numbered 3(A):

fo subscribe for, take, purchase or otheruise acquire and hold shares or
other interest in or securities of any other company constituted or
carrying on business in the United Kingdom or elsewhere and in particular
{but. without prejudice to the generality of the foregoing) any company
having objects altogether or in part similar to those of this company or
carrying on or proposing to carry on any business which this company is
authorized to carry on or any other business capable of being carried on
80 as directly or indirectly to benefit this company.

L L L T
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ICC Legal Services Ltd
16/26 Banner Street
London

EClY 8QE




The Companies Act 1985
Company Limited By Shares

UTILICOM HOLDINGS LIMITED
COMPANY NUMBER 2240219
INCORPORATED ON 6TH APRIL 1988

iICC LEGAIL SERVICES LTD
(Company Formations Division)
16-26 Banner Street

London

EC1Y 8QE Tel: 01 253-0063




The Companies act 1985

COMPANY LIMITED BY SHARES

MENORANDUM OF ASSOCIATION
of UTILICOM HOLDINGS LIMITED

1. The Company's name is Utilicom Holdings Limited. =
2. The Company's Registered Office is to be situated in Englanc.
3. The Company's obijects are: »»

{A) To subscribe for, take, purchase or otherwise acquire and hold shares
or other interest in or securities of any other company constituted or
carrying on business in the United Kingdom or elsewhere and in particular
(but without prejudice to the generality of the foregoing) any company
having objects altogether or in part similar to those of this company or
carrying on or proposing to carry on any business which this company is
authorized to carry on or any other business capable of being carried on
50 as directly or indirectly to benefit this company.

(B} To carry on any other trade 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 busihesses or the
general pbusiness of the Company, or further any of its objects.

(C) To purchase, take on lease or in exchange, hire or otherwise acquire
and hold for any estate or interest any lands, buildings, easepents,
rights, privileges, concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any real or personal
property of any kind for such consideration and on such terms as may be
considered expedient.

(D) To erect, construct, lay down, enlarge, alter and maintain any roads,
raillways, tramways, sidings, bridges, reservoirs, shops, stores,
factories, buildings, works, plant and machinery necessary or convenient
for the Company's business, and to contribute to or subsidise the
erection, construction and maintenance of any of the above.

* The name of the company was changed from Swaptone Limited to Utilicom
Heldings Limited on 21 July 1988.

*x The objecte were amended by Special Resolution passed on A=November
1989. LS LR
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{E) Tc borrow or raise or secure the payment of money for the purposes of
oI in connection with the Company's busirness, and for the purposes of or
in connection with the borrowing or raising of monay by the Company to
bDecome a member of any building society.

(F) To mortgage and charge the undertaking and all or any of the real and
nersonal 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 debenture stock, <either permanent or
redeemahle or repayabkle, and collaterally or further to secure any
securities of the Company by a trust deed or other assurance.

(6) To issue and depusit any securities which the Company has power to
issue by way of mortgage Lo secure any sum less than the nominal amount
of such securities, and also by way of gecurity for the performance of
any contracts or any obligaticons of the Company or of its customers or
other persons or corporations having dealings with the Company, or in
whose businesses or undertakings the Company is interested, whether
directly or indirectly.

(H} To receive money on deposit or loan upon such terms as the Company
may approve, and to guarantee the obligations and contracts of any person
or corporation.

(I) To make advances to customers and others with or without security,
and upen such terms as the Company may approve and generally to act as
barkers for any person or corperation.

(J) To grant pensions, allowances, gratuities and bonuses to officers,
ex~officers, employees or ex-emplovees of the Company or its predecessors
in Dbusiness or the dependants or connections of such persons, to
establish and maintain or concur in establishing and maintaining trusts,
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 to support or subscribe
to any charitable Ffunds or institutions, the support of which may, in the
opinion of the Directors, be calculated directly or indirectly teo benefit
the Company or its employees, and to 4institute or maintain any club or
other establishment or profit sharing scheme calculated to advance the
interests of the Company or its officers or employess.

(K) To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments.

(LY To invest and deal waith the moneys 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.

(M) To pay for any property or rights acguired by the Company, either in
cash or fully or partly paid-up shares, with or without preferred or
deferred or specilal rights or restrictions in respect of dividend,
repayment of capital, voting 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.

(N) To accept payment for any property or rights sold or otherwise
dispoased of or dealt with by the Company., either in cash, by instalments
or otherwise, or in fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred or special rights or
restrictions in respect of dividend, repayment of capital, veting or
otherwise, or in debentures or mortgage debentures or dJdebenture stock,
mortgages or other securities of any company or corporation, or partly in
one mode ana 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 acqlired.

(0} To enter 1inte any parznership or joint-purse arrangement or
arrangement for sharing profits, unieon of interests 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 acgquire 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, 4interest or capital of any shares, stock or securities
of and to subsidise or otherwise assist any such company.

{P} 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 ~n any manner calculated ¢o advance directly
or indirectly the objects or anterests of this Company and to acquire and
hold or dispose of shares, stock or securities of and guarantee the
paynent of the dividends, interest or capital of any shares, steck or
securities issuved by or any other obligations ©of any such company.

(D) To purchase or otherwise acgquire and undertake all or any part of the
business, property, assets, liabilities and transactions of any persen,
firm or company carrying on any business which this Company is authorised
to carry on.

{R) 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 all or any of the property and assets for the time
being of the Company for such consideration as the Company may think fit.

{s) To amalgamate with any other company whose objects are to 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 company as aforesaid, or by
partnership, or any arrangement of the nature of partnership, or in any
other manner.

(T) To daistribute amcng the members in specie any property of the
Company, ¢r any proceeds of sale or disposal of any property of the




Company, but so that no distribution amounting to a reduction of capital
be made except with the sanction (if any) for the time being required by
law.

(V) To do all or any o©f the above things in any part of the world, and
eilther as principals, agents, trustees, contractors or otherwise, and
either alone or in conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise,.

(V) To 4o all such things as are incidental or conducive to the above
objects or any of them.

And it is hereby declared that in the construction of this clause the
word M"company" except where vused in reference to the Company shall be
deemed to include any person or parinership or other body of persons,
whether incorporated or not incorporated, and whether domiciled in Great
Britain or elsewhere, and that the objects specified in the different
paragraphs of this clause shall, exXcept where otherwise eXpressed
therein, be in nowise limited by reference to any other paragraph or the
name of the Company, but may be carried out in as full and ample a manner
and shall Dbe construed in as wide a sense as 1f each of the said
paragraphs defined the <objects of a separate, distinct and independent
company. *

4. The liability of the mambers is limited.

5. The Company's share capital is £100 divided inte 100 shares of £l
each.

The shares in the original or any increased capital may be divided into
several classes, and there may be attached thereto respectively any
preferential, deferred or other special rights, privileges, conditions or
restrictions as toe dividend, capital, voting or otherwise.



We, the subscribers to this Memorandum of Association, wish to be formed
inte a Company pursuant to this Memorandum; and we agree to take the
number of shares shown opbosite our respective names.

T A e A e e S B i e - S e et et g b Yt . S e b s e o g P

NAMES AND NUMBER OF SHARES
ADDRESSES OF TAKEN BY EACH
SUBSCRIBERS. SUBSCRIBER.
/
L. Powles, ONE

110 Whitchurch Road,
Cardiff, CF4 3LY.

¥.¥. Thomas, ONE
110 Whitchurch Road,
Cardiff, CF4 3LY.

- e Ak B S o e A e . it St i i o e S s e

Dated the 1st of March 1988

Witness to the above Signatures:

B.R.Millar,
11D Whitchurch Road,
Cardiff, CF4 3LY.




The Companies Act 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of UTILICOM HOLDINGS LIMITED

PRELIMINARY

1.(a) Subject as hereinafter provided, the regulations contained in Table
A of the Companies (Tables A to ¥) Regulations 19885 (hereinafter referred
to as 'Table A'), and made pursuant tc the provisions of the Companies
act (hereinafter referred to as 'The Act') shall apply to the Company.

(b} Regulations 24,35,40,73,74,75 and 77 to 81 inclusive of Table A shall
not apply to the Company.

(c) The expressions "relevant securities" and ‘'equity securities®,
wherescever appearing herein, shall bear the meanings ascribed to them by
the Act.

SHARES

2.(a) Subject to the provisions of Table A and to the following
provisions of these Articles, the Directors shall have autherity to
exercilse any power of the Company to offer, allot or otherwise dispose of
any shares in the Company, or any relevant securities, to such persons,
at such times and generally on such terms and conditions as they think
proper provided that (insofar as the Company in General Meeting shall not
nave varied, renewed or revoked the said authority):

(1) The Directors shail not be authorised to make any offer or allotment
of shares in the Company, or 4grant any right to subscribe for, or to
convert any securities into, shares in the Company if such allotment, or
an allotment in pursuance of such offer or right, would or might result
in the aggregate of the shares or stock in issue exceeding, in nominal
value, the amount of the Authorised Share Capital of the Company fnr the
time being, and such limitation shall determine the maximum amount of the
relevant securities which at any time remain to Dbe allotted by the
Directors hercunder.

(i) The pericd within which the said@ authority to allot relevant
securities may be exercised shall be limited to five years, commencing

iq
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npon the date of the incerporation of the Company.

{p) Any offer or agreement 4in respect of relevant securities, which is
made prior to the expiration of such authority and in all other respects
within the terms of such authority, shall be authorised to Dbe made,
notwithstanding that such offer or agreement would or might require
relevant securities to be allotted after the expiration of such authority
and, accordingly, the Directors may at any time allot any relevant
securities in pursuance of such offer or agreement.

{c) The authority conferred upon the Directeors to allot relevant
securities may at any time, by Ordinary Resolution of the Company in
General Meeting, be revoked, varied or renewed (whether or not it has
been previously renewed hereunder) for & further period not exXceeding
five years.

3. Section 89(1l) and Section 90(L) to (6) of the Act shall not apply to
any allotment of equity securities by the Company. The shares comprised
in the initial alletment by the Company shall be at the disposal of the
Directors as they think proper but thereafter, unless otherwise
determined by Special Resoluticn of the Company 4in General Meeting, any
relevant securities shall, before they are alletted on any terms teo any
person, be first offerad on the same or more favourable terms to each
person who holds shares in the Company in the proportion which is, as
nearly as practicable, egual to the proportion in nominal value held by
him of the aggregate of such shares in issue.

Such offer shall be made by notice in wr.ting specifying the number of
shares offered and the period, being rnot less than twenty one days,
within which the offer, if not accepted, will be deemed to have been
declined. After the expiration of such period, or on receipt of notice of
the acceptance or refusal of every offer so made, the Directors may,
subject to these Articles, dispose of such securities as have not been
taken up in such manner as they think proper. The Directors may, in like
manner, dispose of any such securities as aforesaid, which by reason of
the proportion borne by them to the number of persons entitled to 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 the manner hereinbefore provided.

4.{a) No share shall be issued at a discount.
(p) The Company shall not have power to issue share warrants to bearer.

(c) Any invitation to the public to subscribe for any shares or
debentures of the Company is prohibited.

5. Subject to the provisions of Part V of the Act-

(a) The Company may purchase any of its own shares, provided that the
terms of any contract under which the Company will or may become entitled
or obliged to purchase its own shares shall be authorised by Special
Resolution of the Company in General Meeting before the Company enters
into the contract.




{p) The Company shall be authorised, in respect of the redemption or
purchase of any of its own shares, to give such financial .assistance, ot
to make such payments out of capital as may be permissible in accordance
with the Act, provided that any such assistance or payment shall first be
approved by Special Resolution of the Company in General Meeting.

LIEN

6. In regulation 8 of Table A, the words "(not being a fully paid share)"
shall be omitted. The Company shall have a first and paramount lien on
all shares standing registered in the name of any persorn (whether he be
the sole registered helder thereoif or one of two or more joint holders)
for all moneys presently payable by him or his estate to the Company.

TRANSFER OF SHARES

7. 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

8. B21) Dbusiness shall be deemed special that 4is transacted at an
eXtraordinary general meeting, and also all that is transacted at an
annual general meeting, with the exXception of declaring a dividend, the
consideration of the accounts, balance sheets, and the reports of the
directors and auditors, the election of directors in the place of those
retiring and the appointment of, and the fixing of the remuneration of,
the auditers. In regulatien 38 of Table A, immediately after the words
'place of the meeting and" there shall be inserted the words "in the case
of special business",

9. At the end of regulation 38 of Table A there shall be inserted the
following: "In every notice of a general meeting there shall appear the
statement referred teo in Section 272(3) of the Act., in relation to the
right of members to appoint proxies".

10.{(a} No business shall be transacted at any Meeting unless a quorum is
present. Two members entitled to attend at that Meeting, present in
person, or by proxy or (in the case of a corporation) a duly authorised
representative shall be a guerum. At the end of regulation 41 of Table A
there shall be inserted the following: "If within half an hour from the
time appointed for the holding of an adjourned meeting a guorum is not
present, the meeting shall be dissolved."

(b} In regulation 59 of Table A, the second sentence shall be omitted.
APPOINTHENT AND REMOVAL OF DIRECTORS

1l. The first Directors will be the person or persons hamed in the
statement delivered to the Registrar of Companies in accordance with

section 10 of the Act,

12. The Directors may appoint a person who is willing to act to he 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
numker fixed by or in accordance with the Articles as the maximum number
of Directors.

13. In additicon and without prejudice to the provisions of Section 303 of
the Act, the Company may by Ordinarvy Resolution remove any Director
before the expiration of his period of office. Subject to the provisions
of Table A and Section 303(2) of the Act, the Company may by Ordinary
Resolution appoint a person who is willing teo act to be a Director either
to fill a vacancy or as an additional Director. In regulationr 38 of Table
A the words 'or a resolution appeointing a person as a Director?® shall be
omitted.

14. The ¢ffice of a Director shall be vacated if-

{(a) he ceases to be a Director by virtue of any provision of the Acts 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 4is, or may be, suffering from mental disorder and, in relation
thereto, he is admitted to hospital for treatment or an order is made by
any court having jurisdiction in matters concerning mental disorder for
his detention or for the appointment of a receiver, curater bonis or
other person to exercise powers with respect to Nis property or affairs;

(d) he resigns his office by notice to the Company.
PROCEEDINGS OF DIRECTORS

15. 1If and 50 long as there shall be one Director only he shall be
entitled teo exercise all the powers and shall carry out all the duties
assigned to Directors and the provisions of these Articles and the
regulations of Table A shall be construed accordingly. In regulation 64
of Table A for the word "two" there shall be substituted the word "one".

16. An appointment or removal of an alternate Director may be effected at
any time by notice in writing to the Company dgiven by his appointor. an
alternate Director may alsce be removed from his office by not less than
twenty four hours' notice in writing to the Company and to the appointor
given by a majority of his co-Directors. This Article shall have effect
in substitution for regulation 68 of Table A which shall not apply to the
Company.

BORROWING POWERS

17. The Directors may exercise all the powers of the Company to borrow
money and to mortgage or charge its undertaking, property and uncalled
capital, or any part thereof, and, subject to Section 80 of the Act, to
issve debentures, debenture stock and other securities whether outright
or as security for any debt, liability or obligation of the Company or of
any third party.



DIRECTORS' INTERESTS

18. A Director may vote in respect of any contract or arrangement in
which he, or any person with whom he is connected, 4is dinterested and bhe
counted in the quorum present abt any meeting of the Directors or, Aif
otherwise so entitiled, at any General Meeting of the Company at which any
such contract or arrangement is proposed or considered, and if he shall
so vote, his vote shall be counted. This Article shall have effect in
stbstitution for regulations 94 to 95 inclusive of Table A, which
regulations shall not apply to the Company.

INDEMNITY

19. Subject to the provisions of Section 310 of The Act, and in addition
to such indemnity &s is contained in regulation 118 of Table &, every
Director, Secretary or other officer of the Company shall be entitled to
be indemnified out of the assets of the Company against all losses or
liabilities incurred by him in or about the execution and discharge of
the duties of his office.

SECRETARY
20. The first Secretary or Secretaries of the Company shall be the person

or persons named as such in the statement delivered under Section 10 of
the Act.

NAMES AND ADDRESSES OF SUBSCRIBERS

A.Powles,
110 Whitchurch Road,
Cardiff CF4 3LY.

K.M.Thomas,
110 Whitehurch Road,
Cardiff CF4 3LY.

s — ——— T M T B . s s S S s . 7y

Dated the lst of March 1988
Witness to the above Signatures:
B.R.Millar,

110 Whitchurch Road,
Cardiff, CF4 3LY.
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The regulations of Table A to the Companies Act 1985 apply to the Company save in So far as they are not excluded or varied by

1ts Articles of Asscciation.

Table A as prescribed by the Companies (Tables A to F) Regulations 1985 (S.1. 1285 No. 805), amendad by the Compan-
las (Tables A to F) (Amendment) Regulations 1985 {S.1, 1985 No, 1052}, is reprinted below.

T&bﬁ@ A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATION

1. In these reguintions —

‘the Act’ means (he Companies Act 1985 including any stalutory modilication of
re-eniscimant thereof 1or the ma beng 1n lorce

‘the articlea' means the articles of \he company

‘clear days’ in relation to the period ol a notice means that penod excluding the
day when Ihe notce 15 given or deemed 1o be given and the day 1ot which is
gven or on whith 1 10 lake eflect

‘gxacuted’ includes any mode of execution

‘effice’ means the tegisiered ofltce of the company

‘the hoider' in relalion 1o shares means the member whose nama is entered in
the regisier of mambers as the holder of the shares

‘the seal' means the comemon soal of the company

'secretary’ moans \he secrelary of the Sompany or any giter person appoinied
10 perfarm the duties of tha secrelary of the company, in¢iudng a jont, assistani
o depuly secratary

‘the United Kingdom® means Greal Britain and Nocthern lielang

Unless ihe context otherwise requies words or expressions contaned n lhese
regulatons bear tho same meaning us in the Act bul excluting any statutory
modilization thereal not in lorce when these regulations become binding on B¢
cempany

SHARE CAPITAL

2 Eubjoct ‘o the provisions ol the Acl and wilhoul prejuchce 1o 2= aghis
atiached 10 anv rashng shares any share may be 1ssued with such nghis or
restnclions as tha company may by ordinary reselulion deletrming

3 Subject 10 the provimons of the Act shares may be 1ssued which are 1o be
redeemed or ard 1o by bittda 10 bo redoomed al the oplion of Iho ccmoany of 1he
hokder on such lerms and in such manner as may be prowided by (ho articles

4 The company may 050 the poweors ol paying commissions conforred by
tha Act Subject o Ihe pravicians of tho Act, any such CommIsson may be satisticd
by he paymani al cash o by 'ho aliotmant ol tully or partly pad shata S of parthyn
oni way and parlly in lhe othyr

§ Exceptas requited by taw, n% person shall be recogmised by the company as
haling any shara upan any rust and {ercept as olherwise praviciod by (ho
arbicles or by law) the company shall not e bound by or recogmse any interesiua
any shore excepl an absolute nght 1o e ontirety thereol i the holdey

SHARE CERTIFICATES

6 Every mamber upon bocoming the holder of any shares shall be enitleg
withQut paymont 10 one cerhficate 100 ) tha shoares of gach €355 held by fam
tand. wpon lransiernng a poart of his holthng ol shares of any class 1o aceribicale
for Ihe balance of such holding) or soviedl corhfiCales each o onc i more gl hig
shares upon payment for avery certhzate atier the hrgt of such roasonabie sum
as the droctors may dotetmno Every costhicale shall be stated with the seal
and shall spacily the number (k155 and dislingushing numbars Gl any) of tho
shares wwhichit relales and 1he amounl of reSEeGhve AMounts pass up theraen
The campany shatl not b bound 6 Ssue Moo than one cerkbcate hs shaes
held jonlly by saveral porsons and cohveey ol o cechhienio rs e st hider shal
be a sufticieni delivery 1o all ol thom

7 lfasharecorbbcate s dolaced woth out 19516 dostrayeid may L0 terewed
onsuchterms il anyas Inevidence and:indemmty ard gaymensta! ibe PrpoaLes
reasenably incurend by Ihe COmpany wnveshiating owngaree as the duotors
may determinge but Jikerwiso Iree 2L e 1ge and iR case of dela: pmesil sy
weanng -outy on gelvery up of tha ot cerl v ale

LIEN

8 The company shalthave atirsl and DRFAMGUCTIKE A MOWRTy SHAR sFt b g i)
Tully pavd share] o all Maneys Iwhether piasenitly Cayale s £ o b payabie ab g
hixed ime of called inrespeciol haishiare Thedireolors mmy ol any laner e e
any share 10 be whilly 50 n part oeemat rem Ine Broy s f e e gtalee Tha.
COIRCany 5 hon on @ share shad extend 10 any 3MCu payatie s mege . 1)
9 Trocompany moay SCH IR SLEN MATSer 3% 10 dite Lt GRITm AN ey thanos,
on which the company Bas a hen ! 4 suman respect of win e hee exsly |
presently paynble andis tol pa dv. imnfeurtees Creardays alierail. o rashoen
qwen tothe naldor of Ihe share or o Ike gersumenhtipd tn s CRoeuet: eplihe
dealt r bankrupicy ol the hatder demanding payment ard wial rg wal 1
nokCe 151Gl compliod with tha sharos may be 566

10 To gve eflecl to a sa1 ke greg kot may authonse s7n pers,BiLy € aeul
annstrument of transter 6! ke shares S660 13 @ n g cardan © wih 'hy
cirections ¢l the purchaser The btte of IRg rangimen i e Shares Whad fot by
aflocted by any wrequiahly in G validity o the precoedings in relereni e 1 Ihe
sl

1% The net prorecds ol tha Sate alter paymentnt e Fosts SHalLe appaed -+
payment of 55 mu b G IR Sutn (G which e bee ensis 0516 BesSenty Piyabin
and any rosideo Shatl tupen Surtended 1 IR0 Ciarpany far £an7omal,s e b
Lerthoate lir he shares S and Snccl I A Phe e LT Ay i sie g e ¥
preseally payabie as ensied upce he Shares Betcre Ihe 58P, B0 a0t 1
persan ealiffed Lo the shares at the date ol the sate

CALLS ON SHARES AND FORFEITURE

12 Subject 1o e terms of alliatment the deeClons may Make cans upio Ihp
MO e epsEec Gl any MEReys urpd d on Beir shares ' ahothenm respe: 1t
mam.nal value Gr premuyms and eachk mamter shali *Subiect W recev.nn atleast
gurteen Jlear days nall © SRCCHYInG when 2nd whore payment s 1o be madey
pay 10 1he Lompany ag requied by the nshe o Ihe amount caded an ks shares A
Calmay ba requirad T be pad By INSaIMoAls A calt may belore tecopl by Ihe
Company of any sum due therounder be revoked in whole or parn and paymeal of
& a'irndy bo postponed inwhole arparl Agersonugonwhamacalismade shak
FRmA LA 10r £ ANl mado upon m Agtwithgtandni the suliseguent teansior ol

Ihe shares n respect wheteal the ca% was made

13 Acall shaliba deemad to have been made at the wme when the resolution ot
Ine gurectors authonsing the call was passed

14 The joint boldors of a share shali be jonlly and severally kabie o pay all calls
n respect thereof

15 Ilacallternains unpaid after ithas become due and payable the pelson from
whornilis dfue and payable shall paymierest on ihe amoun! unpars lrom tha day il
became due and payabia unhilitis pad at the rale hixed by the lerns of allotment
ol th share or in the nohice of the calf ol norales (ined., al ihe appropnate 12'e
{as dclmfd by (he Acl}but Ite a.reclars may waive payment of Ihe mlere st whoily
of In par

6 An amaunt payable m respect of a share on altotment or at any hxed dale
whethersnrespecl of nominal value ot premiumor a5 annslalment ol acall shall
be deemed 1o be a call and i ilis nol paid e rovisions ol the articles sha apply
asf ihat amount had become due and payable by virtue ol a can

17 Subject to the temms of alistment the direcions may make Anangements on
theissue ol shares lor a dillerence between the holdersin the amounis and hmes
ol payment of ¢calls on Ihew shares

81 a call remains unpaid after it has become due and payable the duec,ors
may gwe lo the person Irom whom | 15 gue nol less than lourioen clear days
nohce requinng payment of the amount unpaid logether with any inlerest which
mayhaveaccrued The nohice shai name the place where paymentis io be made
and sha'l state thati the nolice 15 not comphed with the shares nrespecl ot winch
the call was made will ba fiabie 10 be lorfeiled

19 it the notice 15 nol complied wilh any Shate w respect of which it was Given
may befre the paymentrequircd by the notice h ' sbeenmade be forfeited by a
resolulion ol Ihe direglors and the forferture shall Chede a1 dividends o othes
;nc‘ncys payable n respect of (he Inrlested Shares and nol paid belore the
arfenlure

20 Subtectio theprovisions ol the Acl aforfered sharemay be sold re-aliptted
o ihetwise disposed of or such lerms and in such marner as the diIrCetols
detemune et 1o the person who was betore the loretwe the holder o1 1o any
ainge person and al any imo betere sate re-afloiment or uther SiISposiicn Ine
lorfeiiure may be canceliod on such terms as Ihe directors thenk it Where o the
purposes ol ils disposal 3 lotlenes shase 15 10 be transienred to any person (he
thte¢toes may authonse some parsen to execule aminstrumant ol ransfen of the
shate 10 that peessn

21 A ptrson any ol whose shares have been forfeied shall cease 10 boe a
memperninespedt ol theimn and shall sureender 1o the company tor cancellaion
theeerhhcale lar the shares forferted but shall remanhiable 1g 1he company dor all
moneySs whicn al the dale of lorfedure were presently payable by him ks the
company inrespect olibase shares with inlerest al the rate al which inleresi was
payatie on hoso moneys belore the fotfesture of il aainierest was sa payable at
Iy appropnate ralc (as delined m the Act) lrom the date al toiledure unkil
paymenl but W deetons mﬂr waive payment wholly o n park of onloce
pavmenl without any allowance 1oz tho valwe of tho shares at the e atiorioiur
61 TGt Ry LONLRICIAON Iecewed on there disposal

2 Asistutsry detiaation by 3 duectes of the Seaietary \hat a shane han tu s v
farle led on a speobed dale shal be conclusive eviderye of the facls slated v
0 as ananst el persoas claming 10 be entlled {6 1he share and the declaralicn
shall fsubyeul 1o 1he cxecution ol an inslrument of lransicr o necessarys
Lanshilale 0 gacd e 10 ke snate and ke persen 1o whom the shane b
dispised of shall not e boutd 1o see 10 the apphcalion of the consderali o o
afiy mor Sha't bes o 1o Ihe shate be atlecled by any sreguianty m or invatdidy
ol ho preceedings i reforens o L the loifeiture or dispasal of the share

TRANSFER OF SHARES
GV The mishureont of ransiet <1 D share may Qe in any asual em aoie any
eAher Frm whit i the direcions may appove and shall be exccuted by of on
tebalt of 160 franskest and untoss Ibe shate s lully pad tiy or Gn behall ol the
beannteres
d4 ThE JHed Yoy may 1etuse e mgsier IR0 ransfer ol a share wineh s not
o'y pacy i3 a persen ol whem they da ROL appiave and they may “eluse 1
£1 4 RO HABSIM O & Shate 80 wiiCh the COMPAny hds Aken They may 25t
0 150 by teqgister i ranclee unless

ride Vs dged al thie o' oo an a1 sech aiher pla, e an the direclBrs may
appem and 15 aTcempanied Ly Tha corbhic ate 1o the shares 1 whe R I relales
an 1 sufh uiher ondende A% Ihe ducd e, mdy HASanably require t shiy the
ngt 4 e leansieror by moke the traosict

thi W50 respecl of enly Gne Cinss ol shares and

e & 5N faveut of nol mare than (our iransfereecs
Jh I Ine deeoe 1S refuce 1o regesler a trantion 61 3 share they shali wilbun tws
NS aton ke dato dn whish e ianster was lodged wih the s ompany send
b e dAnsTerce note of e relusal
o6 The registration ol transters of shares Gf f ransters of any Class of shiues
My [0 susponded al such bires and far Such penods  nin exceeding Mirly
Hays 17 30y ¥eat1as 1he oo tors may . \ermine
U Nes feg stiail be ¢harged lor the regisiralion ul any nstrument ol ransier or
fdher dacument reabng o o atfecng the Bie G any share
B The cumpany Whak e enited Y revamn any nstrument ¢l lranstor which s
e asiered but any inslrament cl iransies which the diree 1es reluse 1 egister
stgll B0 retumed i the persan lodging it whea rolice of the (olusals ven

TRANSMISSION OF SHARES

29 8 3 member (05 Ihe Sulyivat Of SUrvivers where Re was a o A halder and
K% BOISONA! FRHeSeNIAtveS whare he was a sole hataer o the enly survivor of
pont holders shall be the only porsons recoymised by the company as having
Ay 0 16 b oterest Bul nathng hergsn Contained shall telease tho estate ol
A deceased member ram any hiabilly s respect of any share which had begh
toenlty held by m




s & A}

A

30 A person becoming enti'ed 19 a shate i consequence of the death or
parktupiey ¢ 3 member may upon such ewvdicnse béng prouced as Ihe
drostors My propedy reguad  elect eiher 1 becomie the holder ol the sharg
o 13 Fave S50me persac nomunated oy hun regislered as the transheree IF he
elects 19 bagame the haolder he shall give nohee 10 e campany 1o thal elfect i
he plects B Rave angshor pedsan regusiered na shiall execute aninstrument ol
teanster of the shate 10 that person All the arheles telawng to the ransfer ol
shares shall apply 10 the nolice ¢r wstrument ol franster as o b wede an
instrument ot lranster executed by the member and the death or bankruptey ol
e member hag nét eceurred

31 A person becoming ennlled 10 a share n consequence of the death or
bavkruptey 9l a memper snall have the nghls 1o wiveh he would be enliled il
be were the holder ol the share. exgept thal he shait not, belore baing
reqisteted as the hoider of the share be epulied inrespect ol 1 to atlend or vole
aLany meanhng of the company o at any separale meeling ol the holders of any
class el shares in the company

ALTERATION OF SHARE CAPITAL
32 Tha company may by orctinary resolulion -

ta) vceed e s share caplal by new shares ol such amount as the
resolution prescnbes

(b} consohdale and dmde ali ar any ol 115 share capual inlo shares of larger
arpunt Inan as existing shares

‘Y subject to the drovisions of tne Acl sub-divide Hs shares. or any ol
irem nlo shares of smaltor amount and 1he resaluton may doleemine that as
batween the shares resulting from the sub-giwsion any &f them may have any
preterence Qr agvaniage as Sompared wih he olthers ang

td* cancel shares which at the date of ihe passing ot the resoluton, have
not been 1aken of agreeo to be taken by any person and duniish the amount of
WS shate ¢amtal by ine amouni of the shares 5o cancelled
33 Yvnenwser as a resull of a consohdauicn of shares any members would
cecome ennlied 19 fractions al a shate Lhe dwetlors May, on behall of (hase
members sell (he $hares representng the lractions [or the bést prce
reasgnably sblainable 1o any personincluding subject 19 the prowisions ot the
Act Lhe compdny) and disinbute the nel praceeds ol sale In due proporlion
arnong Ihose members and fhe directons may awvthonse some person (o
execute an nsiament of Iransier of 1he shargs 1o or in accordance with (ke
dirgglica of e purchaser The transteree snall not be bound o see 1o the
appicaton O the purchase money nor shall tas tifle o the shares be aflosted
by any irreguianty v or nvakdily 0f the proceedings in rélerence Lo the shle
34 Subecl o ihe ptowsions of the Act the company may by spagal
reselubion teduce 115 share capital any capilal regqemplion reserve and any
share pramium account in any way

PURCHASE OF OWN SHARES

35 Subject to the provisicns ol the Art fhe company may purchase its own
snares prcluding any redeemable hares) and 1hl1s a pavale company mahke
o payment an respect ol the redempton or purchase ol s awn shares
olherwise than oul of distnbuladte prol's of the Company of 1he proceeds ol a
freshissue O sharas

GENERAL MEETINGS

36 Al gereral meetngs Gk (Ran Aneud! fef W meehirgs shah oe calied
exlranrdinary gengral meehrgs

3° The giecloes may cal general meelrgs and on the roquisaion of
members pursuant 10 e prowsicns o the AZL Shall lpnkwith procead o
conveng an ealraordinary gencral mednng lur a Jate nol lafar ihan gighl weeks
alter regeipt of the raquisign I there ate not within the Uniled Kingdom
5 heent direcions o £all 2 genoial mophng Any dueciGh or iny membe of the
company may call a genecas meelng

NOTICE OF GENERAL MEETINGS
A8 4An anrud! genesal meckng angd I oxtradrdinary gonetal teehing calicd
{or the passing of a spechal resolution e a resofuhon Ippointmg a persan as 8
droclor shall e ¢aked by al 1gast lwenly-Gne ¢lear days nolice ANl othor
ox 'acrdiary genesal meenngs shatl te called by at least *aurlaen ¢lear davs
iv hee bul a general mealng may Ve calipd by sworler nohice ol W s 50
4gteed -

dy mng Casa O un antival geneed meetng By all the members enhitled 1o
nitend and voto thoreal and

‘o en o zase ol ary otner mcelng by a maenly n number of the
membets hawng a ngnt 19 atlend and vole ba:ny a majonty logeiher holhing
not less thrr minaly live per conl . nom:nal value ol the shares gwinn Ihal
nght
Tre nolice shal specty the me and plase ol (ke meoling and the Gonerat
nalute of the Pasness it ba ra~53210d and n the case ol an annud) ganora!
meetng shall grecily the ereelng as Suh
Subject to the Brawsons al 1A ArkGIes and 10 any resttukons impased on any
shates 1hp nabice Shall be pven 16 a¥ iha members 16 3l persony enlitind 16 2
share I CuRsequents of "he deatk & Lanskrupity of o momber and Lo the
2r0clees ard audiors
A3 Thp A20-J0mIa1 CmSSI i fo Give Lol o of a meatng f Jr e non recepl
drstae @ meehng by ary norson enhled 16 receive aotice shall nol
wyaldale e priceecas o thal rreoting

PROCEEDINGS AT GENERAL MEETINGS

40 MZ Dasaess shall be ransacled al any meelhng unless a quorm 15
prasent Twi orssrs onhred 1o wolg upon the husness 1o be sransacied each
baing a menber 4 3 proxy lst 3 memher of 3 duwy autnotised represeniahve of
A COTEOrAlEn SRak be a quarum

41 W sueh & gutem s a0l Cresent within hatl an hour (ram the bnte appontod
fest the aepetone GHl dunng £ mmeeuny Suh d quotum ceases 1o be presenl the
meshng shal sland adjourned 15 110 same day w the next weck al the same
e and placo or 15 Saeh Lma and pilacq 4 the directars may dolerning

42 Thesnarmar | any a6tk board of direclors o m g absence somo other
dage(or namena'ed by 1he dwestors shall prosde as chayman of ine meeling
Lyt nealher Ing ¢havman nar such other duecton [ any} be presem withun
Mieer sunules after the ime appoated 1ar holding the meeting and witling to
At e gduestors present shall onrl Gee sl e numbed 1 he charman ard al
thprer g faiy a0 d ST present and wilang 10 a¢l e shalt bo chinrman

43 g drocte 5 withng 10 24 a8 chairman o ' nG dirnclong presant within
Liteen - ws atter the tme appointed 156 nolding the meohng the members
free A5 ent NeG 1 vale shall chGuse ore of thet numbur to be charman
4 A e L kgl attwabialanding thal fe 18 0ot a member be eraatled 1o
arensd Ary sty ak at any general mechng and at any separate meahng of Ihe
A e F A%y Oass BY Shates i Ihe ¢ Lmpany

44 T5e - ryara way wiho ke Conent of oo meating at which a quirem s
prrsenl e Lt ay D5 dieer 2o By e mephngy adioain the mecting liom ime
Lot g d s pigi e 35 iy e B! KO DuSinnss shall be transacted at an
Ay -verfead =0t e e an b 685wl hoamghtl pinpoetly have beeat
fAns 0 o' e et g Bag P e vl utnment nat Jaken place Whon o
mgd ey i engd o Fagrteen Sy o r mone Gl st seven flear daye
Aslzy WE Y Re e ety ag e 1eee aed glace of the adonennd mephng
JCAH ey, e E IR Bgsan G F D e 1eE B enwase il ahall ont
B R CORATy P i A%y S b e
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hands unloss belore or on tho declaration of the rasult of, Ihe show ol hands a
pell i duly demanded Subject o the provisions of 1ha AC1 a poll may ba
doemanded -
fa) by the chasean, or
(1) by atieasl lwe members having the nghl 1o voie at the meenng o
{C} by a menbad oF members reprasenting not less than ong-ienth ¢l the
Iotal voting nghis of all the membars bawing Ihe nght o vole al the meehing of
{d) by a member or members holaing shares confumng a nght 1 vole at
Ihe maeing being shares on which an aggregate sum has been pmd up eaqual
'ﬁ not less than ane-enth ol the lolak sum pad up on ail the shares conlerming
thal right,
and a demand by a person as proxy tor a member shall be ihe same as a
demand by the mambee
47 Untess a poll 15 duly demanded a declaration by the chamnan thal a
resolution has been ¢arned or carned unammously, of by a particular magonty
ar lost, ot ROl cainied by a paricular mannity and an enlry (o that eflectin the
minutes of the meeting shalt be contlusive evidence ol the facl wihout prood of
the number or proportion of the voles recorded in lavaur of of aganst the
esotulion
48 The demand lor & poll may. balore the polis taken be withdrawn bul only
wilh the gonsent of the ¢charman and a demany 50 withdrawn shall nol be
taxen to have invaldated the resull ol g show ol hands declared betore he
demand was made
49 A poll shall be taken as Ihe chawman directs and he may appoud
scrutineers [who need not bo members) and hx a ime and place lor dectanng
Ihe result of the pall The resull of the poll sha! be deemed 1o be the resolution
al the meahr 123! which the poll was gemanded
50 in he Cusé of an equalily of voles, whelhor on a show of hands oron a pell
the chairman shall be entifled to 4 Gasting votg In addition to anv olher vole he
may have
51 A poll gemamied on the efection of a charman of on a quesuen of
adgournsment shall be taken lorthwith A poll dumanded on any ather Question
shall be taken either lorihwath or at such ime and place as the chiawman qirecls
not batng more than thirly days aller tho pall s demanged The demand for a
poll shatl nol prevent the continuance of a meeting for the Iransacuon of any
businnss other than the question on which the poll was demanded It a poll s
domanded belore the declaration of the resull of a show of hands and ihe
domand is duly withdi awn the meenng shall ¢continue as it the demand bad nol
been made
52 No nonce need be gven of a poll not taken forthwith o the time and place
al which 1115 to be faken are announced al the meeling al which 1L1s demanded
In any other case al loast seven clear days nonce shall be given specilying the
tvme and place al winch the poths 1o be taken
53  Aresolulion inwrnting execuled by or on behalf of @ach menber who would
have baen anktied 10 vole upon i1l ILhad been proposed al a gederal mee g
at which he was present shall be as effectual as il it had pbeen passed aa
generadl mgeting duly convened and held ang may consist ol several
nsirumenrts in (he hke form each exccuted by or on behall of one or more
members

VOTES OF MEMBERS

54 Subject to any nghls o esInchions atiached to any Shares on a show of
hangs gvery member who (bew.d an indwicual}is present sn person or |being u
corporationy s preson! by 3 duly avthonsed representative nal being himsell a
member enfillod 10 vole shall have ona vote and on a poll every member shall
have ona vole lor every share of which he s the holder

5% In the case ol joint hotders the vole of the senior who tenders a vole
whothor in person of by prozy shall bo accepled to tho exciuson al the votes of
ing olhor jont holders and semincay +hall be determined by the order i which
the ngnies of thi holders sland in ihe regisier ol inembors

56 A membor in respoct of whom an grder has been made by any courl
hyweg nsdichon (whether in the Uniled Kingdom or elsewhare) in masters
conaerring mental disorder may vute whether on a show of kands or on 3 pofl
Ly his tecoiver, curalor boms or other peeson authonsed i that behatt
appoinied by thai courl and any Such reCewer Curd\or boms o OINET BRIsoN
may. ona peil, vote by proay Evigdento te the satsslackon of the deecicrs of the
authonly of tho person clanmog 10 exérgise tha rght to vote shal be deposied
al the ollwe of a1 suth other place as 1s speciled i accordance with the
arhzins lar ihe daposil of instiuments ol proay nol less +an 48 hours before
1o ima appainied lor holaing the meetng o adiourned meehing at which the
nght to voto s 1o be exercised and i delaull the aght 1o vole shall not boe
wagrcisable ;

57 No moember shall valo al any gentral mosting of 8l any scpalate meenng
ol he holdars of any class ol shares m the company eldber in person o by
prony. inrespect ol any shate held by tim unlass all moneys presently payable
by hirnin rospeci of that share have been pan

58 No obyection shall be taised 1o the quat*calion of any voler excepl at (he
meoling of adjourned sneeling al which the  ste objected 1015 tendered and
overy vote not disallowed at the meolng she e vald Any otyochion made in
due 1me shall be relprred 10 Ihe chaitman s 50 decision shal be hinal and
Lontlubive

52 On apel votes may be given edhet personally or by proxy A mambor may
appainl mGre than one proxy 10 atlend on INe SAMe Lecasion

GO An nstrumenl appainlng a prowy shall be iy wiiing  éxecuted by of on
behatt of Ihn appe:ntor and shall boe o the tpliowing form (or 1 a form As near
Iherete as grcurnstanges alivw 0 0 any other form whichs usual or which 1he
duecions may approvey

PLC/Lumized
1 We of beinga
membrmembers of the above named company hareby appont o
o lang hun ol 25

Iy FOU GBSy 1 vidde inoeiour namedsy and on my 'out fehall at e anngal
extrdidniry Gane:al mach , of ithe company to by hoid

£n 19 and at any agreurnment inereol
Signodon 19

G0 Wheto ot s desired W alloed members an pppciumly OF anstui img e
proxy how ho shall act the nstrument appeinbiong 8 praxy st be o the
Inkawing lorm (of wa a 16Im 3% Gear Ihreld as cudumstang es alliw aran any
G B TowhicH e st o whid 1y IR0 QUeCTan: meay apmros i

PLC Laimuted
I Wa ol binga
membamembers e above named Compuany herely Adpond ol
orlalrgtum of

A5 My0u Proxy 1avote inmy. ogt
rame{s} and on my cus bedudl At the annuat eabiandiondty general meelng of
the Company 1 e Belt un 19 anit at any adognment Iherg sl
Thas liam an B e gsedd an zespeiL ol the resglutions, mentiong bedow an
follows
Hesotuben No 1 "o iganst
Nesoluben Ng & “lor "aqanst
YIRSl wh Beaen ot genergd
nless gthorwite sbigs s e priay eay welg a6 e ks iy gbsha s m
vohing
Sgredthis day ol 19
£ The InSHUMent ag-auntite] o ey and any authenly gder whichoal e
ool o A cagiy Gl I authnly £ otidied natanally 9r m samo shon way




approved by the dueciors may

{aj be depositar ot the olbce or ol such other place witen the Umted
Kingdom as 15 specthed in the nolice convening the meelng or o any
instrumant of prory 580t cul by the company in relation {o the meeting nol less
than 48 haurs belore the time {or holding the meeting or adjournud meelng at
which the parson named n Ihe instrumonl proposes 10 vole  of

b)Y v the case ol a poil 1aken more Lhan 48 hours atien s demanded be
depatiled as alcresiig atter the poll has been demanded and not fess than 24
hours belera the me appointed lor the laking of Ine poll, ot

{¢) where tha poll 18 noltaken lotihwith bulis taken not mote than 48 houts
alter it was demanded. be delivered at tha meeung al whch the poil was
demanxied 1o the chareman or 1 the secrelary or 1o any director,
and ainstrumant of proxy which 15 nut deposited or detwvered in a manner 50
pormulled shall be mnvald
63 A vote gwen or poll demanded by proxy of by tha duly asuthonsed
reprasentalive of a corporalion shall be valld notwithstanding the prewvaus
determerration of the authonly of the person voting or demanding a poll Lhless
natice of the determinalion was raceved by the company at the olfice or al
such other place al which the inslrumant of proxy was duly deposited belore
he commencement ol (he meating of adjourned meeling at which the vole 1S
gvan ar the poll demanded or [in the case ol a poll taken otherwise than on the
s:me ﬁay as lhe meeling o adjourned meeling} the hme appoented lor taking
the po

NUMBER OF DIRECTORS

64 Unless otharwise determined by ordinary rosolulion the number of
directors jother than alternale direclors) shall not be subject 1o any maximum
but shatl be not less than two

ALTERNATE DIRECTORS

65 Any direclor {olther than an allernale director) may appoint any othar
ditector of any othet £arson approved by resoluton ol the directors and willing
to act to be an aftdinate direstar and may remove fiom olfce an allernale
dirgctor S0 appointad by him

66 An allernale direclor shall be enlitled & receve nolice ol all meetings of
dwectors and ol all meenngs of commitees of directors of which his appoinior
1S a member. 1o attend and vole al any such meelng at which the director
appoiniing him 15 0ol personally present, and generally 10 petlorrn alb Ine
luncirans of his appaintor as a diuactor in s absence but shall not be entilled
10 receve anr remuneration from the company lor s services as an allernato
director But it sheit not bo necessary 10 give notice of such a meeling ‘e an
Altenate director who s absent Irom the Unitod Kingdom.

67 An algrnale direclor shall ceass 10 be an alternale gsrecins of ms appounior
coases 10 be a director bul, ol @ director relires by rolabon or olnherwise but is
reappoinicd cr deemed to have been reappoiniad al the meeting al which he
relres, any appomniment ol an alternale drecior made by him which was n
lorce wmmediately pnor 1o his retrement shall conlinug altet tus reappoiniment
68 Any appontment or removal of an alternate dwector Shadt be by notige 10
the cempany signed by the dire¢lor making or revaking the apponiment or m
any other manngr approved by e dwactors

69 Save as olherwise provided in the arlicles an allernate diector shall be
deemed lor all purpasas 10 be a drector and shall along be responsible for his
own acls and delaulls and ha shall not be deemed 10 bo tha agent of the
QiIrgcior appoinhing him

POWERS OF DIRECTORS

70 Subjecl to ihe provimions ol the Act the memorandum and the articles and
10 any diregtions given by specral resolution \he business ol (he company shall
be managed by 1he direclors who may axercise al the powers of tho company
No alteration of the memorandum or arbcles @ o no Such airection shal
mvahdate any prior uct of the direcltors which woud bave been vald H thal
alterahon had nol been made o that direchon had nol boen given Tho powers
given by {his regulaton shall not be [muled by any Special power given 1o Ihe
direciors by 1ha aricles and a meetng ol drecioes &l whch & quorum 18
presenl may exercise all powers exercisubie by the arectons

71 The drveciors may. by power of atioeney of 01herwiso, appoinl any person
10 be the agent of the company lof such purposes and on such conditions as
Ihey determung including authonty for thy agent 10 delegati oll of any ot fus
pownrs

DELEGATION OF DIRECTORS' POWERS

72 The diecters may delegale any ol therr powers 10 any camimitice
consishing nl one ofr more directors They inay alse defegate 16 any mannging
duecior or any dieclor holding any othor exetutive OHhice such ol their powers
as they consider desrable 1o be axercisgad by han Any such delogalion may bt
made  sutjecl 10 any condiions The dreslors may ampose  anc either
collaterally weth o 10 1ha exclusion oF fheat Gwn poweds any i ay be revoked of
altered  Subjec! 10 &0y such condiions e pracoedings of 0 comimitien wilh
two Of more membors sha¥ be governed by the arcles requiakng thy
proceedings of dueciors so tar as oy are capabie of applying

APPOINTMENT AND RETIREMENT OF DIREGCTORS

73 Atine hrst annual geneta meehng all Ihe directers shid retire iom oflice
and al every subsequent annudi generdl meeling one fhurd of 1hQ Juecten wihit
are subjecl 1o rrarernent Ly rotation of o ther numboer 15 ngt ¥roe or a mulliple
ol iveg 1he nuirber nearest o ong Inrd sha's rofine from glhice bul if theio s
anly git¢ direcior whi s subyect lo retireman) by 1otation he shall retie
24 Sutpedct 19 e provisions ol ho Act the direciors witehire by rosator shak
be those who have been longest n olike sinco thee lasl appeaiment of
Icappainimert bul as belween per50ns whi hecame of werg lasl rodpponted
dwectors o tha S5ama day thase 1o wa shall lumess they Giherwise agiee
among inemselves) be deternnned by 11
1+ i the eompany al the meohing at which a dwecior retires by retation does
st 30IBD vaLardy 1he cotinng directon shall d wahing 16 acl by deemed o hawi
be an reappomied valess al the meenindg s 1esolved 0ot 1o il the vacanty Ot
unless a resoluton for the reappo miment of the duect £ gul e the meoling
and s
76 No person othet than a drecior telinng by 11ahoa shall be apos sed ol
teappd ntad a duec'sr al any general mesting uniess

{@) ha s recommended by the deetions of

1} Nt ipgs than fourteen nor more than Barty-dwe tleg) days belore ke
date appoclod 167 1he o poting nalce exccules by o momber yualiliod 1o . (&
at the meahng g bean given ta tho campany ol the inlechsn 10 £0pose ihat
gor5on Lar appoIntent ¢f readpantment slaing 5e pariculis which wauld
e were S apknles or reapponied b requreas 10 be @riuded in o
Company 5 reqisier ' awecicrs 'oaether with AGHLo exedied by thal persen o
s w-ilingness 16 be anppomivd ar reuppomnied
77 N esn \han seven nor mnse han twenly Gighl < rear ways helore the date
appomited 1or holding a ganeral meating nolwe shal' bie gven (0 all wh: aty
eobticd 1 receve pgtize Gl 1Ko maeling ol any persan fwther thao a deogior
+ehimg by lanon 2t Ike moobngy who s recominonded by the direclore o
appeatment ar reappiantmend 85 a drecie at the mesling or ¥ mspudt ¢l
whim aglice has bean duly gvin 16 the company 6: thy silenl.en 13 proposo
ham a1 the mackng 16 Appreniingn) O F0ApEGHIMEnt 38 o e sl The Hatco
shall grve the parhculars of 1hat persan which wolrd - b were 50 apponied o2
reOLEOAIes e regured 19 e Cadad Wi the compan, b regslon o diegurs

78 Subject as aforesad Ine company may Dy cronary resolubin apponl a
petson who 18 wit'ng 19 act to be a direciol eiher 10 Il A vacancy of a5 an
addiional dwociar and may also determune tho rolahon in which any addimonal
duectors ara 1o rolre

79 The dvectors may appoint 3 person wha 15 willing 1o act 1e be a diroctor
edhor 10 I a vacancy of as an addivoral dweclor prowided thal the
appoinimen) docs not cause he number of dreclors lo exceed Any number
Imed by or in accordance wilh the aricles as the maximum number ol
direclors A director 5o appoinied shall hotd otice only until Ine next following
annual general mecting and shall nol be taken ke account wn determinmng the
direciors who are 1o rotie by rolalon al the mealng i not rgappointod at Suth
annual genarat maeting, he'shah vacate oflice a1 the conclusion thereof

80 Subject as aforesaid a director who retwes al an annual goreral meelng
may, ¥ willing 10 acl, be reapponted Il hio s nol reapponled he shull relan
offico unul the moeling appownts somaeone n s place of if i does not do s¢
it the ead Jf the meeling

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81 The offhce of a drector shall be vacaned of
fa) ha ceases Lo be a direclor by virjue of any prowsion of the A1 .or he
becomes prohibited hy law from baing a deecior of
{b) he becornes bankrupl of Makes any arrangement 0t COMPOSILON wik
his creditors generaily of
{€) hew or may be sullenng liom mental aistrder and uher
(j he s admitted to hospial sn pursuance of an #pplicaton lor
admiss:en for frealiment under the Mental Heali Act 1983 or in Scotfang an
apphicaton lot admission under the Menlal Health (Scoland) AcL 1960 or
(1] an order 18 made by a coutl having rJnsdichion (whelher in Ing
Unmited Kingdom or elsewhere) in matleis coneerng reental disorder for ihs
detention or lor the appontmant ol a receiver Gurales Doms ar olher personio
exereise powers with respect W0 s property or atfans or
1d} he resigns his oHice by nolice 1o the company or
{0y he shall for more thaa six conseculive manihs hive blen absent
withoul permissian of the direclors Irom meenngs of dreclors held duning that
penod and the direciors resoive that his ollce be vacated

REMUNERATION OF DIRECTORS

82 The dregiors shall be entilled 10 such remune:alion &5 g £ar DAny May
by ordinary iecolulon dotermine and, unless the (esolulion P1we3 AMENse
the remuneration shal be deemed 10 actrue from day 10 day

DIRECTORS’ EXPENSES

83 The dreciors may be pawd al lraveling hote! and other papenses prapeny
incufred by them in Sonnechon with thew aifendansch at mechons of Girec ks ar
comnulices O direclorns or general te:ebngs or séiarale meehngs o e
holders ol any class of shares of of debimtures of the company o olherwis.z in
connechon with the discharge of 1herr dutes

DIRECTORS’ APPOINTMENTS AND INTERESTS

B4 Subject 10 the prowsions of e ACE [he dirge lo1S may Appomt one ¢ male
ol the number 1o the ~'fice ol managing dierior of 19 any other executive
olhco under the company and may eMler o an agrecmen! or dirangement
wiih ainy direcior to? s empioyment by the company or fer Ihe pravisen by hun
o' any sgrvic s oulsioe the s°ope ol INQ ordinary dutts o aduecicer Any suehy
appmniment agreement ar girangernent may be made upan such Larms as ire
dieectors delermno and ey may semunerale any sulhe girectn for e
Zeraces as thay fhnk bt Any appeintment ol 4 geeclon 19 an execubve otlcp
chall e tmhate al ey LRases tu Lve 3 diesivf bul wolbout prefuda @ 19 aky Clams
1o damagos for breach of Ihe contrach ol service hetween the daeclor and the
compa. ¢ A minaQung cheot lor and a dacetor haldwg arty, Hher eacColive edhige
Sl not o sutwect to relirement by talahon
B85 Subyect 10 ihe provinos's ol Ihe Acl. and provided ihat he has disciosed lo
Ihe Qire~tors e natun¢ and edent &I am maleoal inlerest of s A drccliae
nobwilhistan dig e olice

[a) may be a patly W6 o stherwsp idercsled sa ary 1 ansachon o1
anangement wilh the company oF W winch ihe (Cmpary 1o olnewise
inetnsted

Wb} may Be a dardlor o ather aftLer ol or employed by o1 patly 10 aby
Icansaghon Or acrangemenl wit o F ginerwe ke mlpregted m any  body
corpuraie promorert by the cnpary o m abug B the company 15 Gihetwse
irosested aad

t ) shall ngl by rgason of by atheo ho acooumlablo e the company Ioy
aviy benelt which ho denves from any sur b ol ar employmen| Gr liom any
SuCh francacion N arrangeimest OF igm any netes! in any Suth tinly
corparate and nd suCh ansachin Of avangemonl shali be hablo 16 be avoided
onhg greund of any such interest i bonety
At Fer the purposcs of regulabon BS

1] i engral AONLe teen 1 Ihe GieCons 1hal O die: tor s e e regarded
a5 havewy anonlerest 60 the palute and catenl spediod o lhe nobLe W any
PEANS L QN GE ARANGEReNT I whi b SLeciliod porsun of Oass Al persank ey
wnterested shail be deermed Lo be a dstlasure At the diecior has i nl g
0y SUCh Iraas.at ten of Be 0tane ang extonl S 5pecten, and

) an averest of which @ deet B kas =0 knnwoed e ang of wha bl e
untasenabie 1o oxpact mm e bave kngwledage ghall ) ho renled as ar
nieresiof by

DIAECTORS' GRATUITIES AND PENSIONS

84 Th0 dues g My [roorte Biens S wholber by the payment of gratwlcsy
OF PORSNNG OF by, MSIANCE G1 Atherwise for any directar wha bas held bul nog
10T0F Bulds a0y Coed ot 0 Wil L ¢ Empinyment w ththe c2mpany GF with any
Loty curperale which v 08 har been d subsdd ary o0 1he company 60 g
Prtes cAse7 e Hsiness ol Ik G ANy o Sl any Sulh subsidaty ama for any
tnomber ¢ ' s Tarmly (ndlediny 3 SDOWSE dan 1 A 1armer $pousey oF any persar
whu WG OF a5 drpendent 6r hem and may ias wint belons 38 a'ter heLeases ¢
hald sueh pIhce a0 emplymenty o bdn - any 'und ni Pay premums dor
the puIchase or prowsan of any Sush beneht

PROCEEDINGS OF DIRECTORS

BB Sulgec! 16 tho Drowdons e L Gfes tho Qe 1t may fequiate tnge
poamdngs ag ey thotc W A0 e r My and The 5000 130y dl the request of
advegtor shall _aila .0 Ml the gestors 1 shat psl Be necessaty 10 gwe
wEELe ot 4 moehng 1 a Jretke who 4 absent from Mme Unied Kingtom

Chutgions ansing al @ meotes Sha - Be Jaede 5 B 8 mages ty ol voles Inthe
1A%0 o ar egudhly By iles B0 CHA AN SRt HBave @ SeCuad O« Askng vole

A ey IO WG IS ST a0 3 0N of (oG I shaR e entdled i the abisence of
RS AP AL G SOLATAIE 2 A0 6N L vEXEST B o G o LG 10 IS Dwn
wilp

B9 The quatusta FuE e Rarsatler o e DuShels e the dreclirs wmay be
hxed by the dueulers 3] ur'ess 55 heed b any Cther nember shall bo two A
parsut whiy hads (Lo ary da ae 2ermaie Jdeeula shan s appo.nior .5
P eSHAE Ly COURIEd MmN Qul fam

Yo Trp cetlaga] el et a sl oonbramy  JieCi may oot
NGIWHHRIANUNG any A, ANES RIEET fumbe® b 1o Bumbor ol direelig §
@85 1rAn e surrher faed a% S e (e ey g & OIS e dreim



may act only for the purpase of iling vacancies or of calling a genoral meeting
91 The duacidm rmay appomt oneg ol that number to be the chairman ol 1ho
board of qractors and may al any ime semove him from that ofhico Unlyss he s
unwiling to do 50. ta director 50 appointed shall reside al overy meeling ol
direclors & which he s present Butr there s na diroglor holding thal ollige, o
ol the dueegior holdng 1t 48 unwiling lo prasdde of 13 nol present within Tva
minutas alter the ume apponted for tha meeting, Iho direciors prasent may
appoint Gné ¢l thewr number 10 e chairman of the meotng
92 AR acls aone by A meeting of direciors, of ol a committea of dwectors, of
by a persQn acung 4% a dwecior shall, natwilhstanding thal 1L be aflerwards
discoverad that thaer was a delect in Ihe appoinimant of ary dirgclor or that
any ¢f hem were distiuahhed lrom hiidng othce, or had vacaled oflce, o
ware ngl enttfed 10 vote be as vaud as o every Such porsan had baen duly
appcnied ind was quathed ang had contmued lo be a director and had bean
gnlilled to vote
93 A r#soiulsdn vy whlinyg $19na0 by all the directors enhitled 10 recaive nolice
of .2 meelny: ol dweclors OF ¢f & committee of directors shall be as vald and
glfagiua! 2s 1 S aa baen passes al a meeting of cirectors or (as the case may
bor a comitee of dreclons duly canvened and held and moy consisi ol
sy argh documdnts in the txe lorm e3chdigned by Gne 0r more dirociors, but a
resgiutron signed by an alfamald dwectar need nol alse be nigned by his
appairdor and, if 1t (s signed by a dwector who has appointed an altarnale
direcley it need not be signed by tha allernst? dirgclor In Ihal capacily
894 Save as otherwiie proviged by the anclas, a directer Lhall not vole al a
meeling O Qeeciry or of a8 cormitiea of dirbe'ors on any resolution
concarning a mmaiiGe i which e has. direclly of anacily, an interarl of duly
which 1s materid] and which conflels o may conihig) walh the in'erosia of the
company unlgss his interes| or duty ansas only because the ¢asg $alls within
one or more of the followng parddraphs —

y2* ihe rosolution ralates to {he guing to vm of & guarghies, secunty of
wndemniy in respect of tonay lent ta, or an obligatict incurred by hvm for thd
benelt of the company or any f 1§ Jubswanes

th} the reSotulion relales 1o the goang 10 2 third parly ol a guarantee
socunty or w‘-dezmm:;«l n ¢ 3pect of an oblgalian of the company or any of 1S
subbichanes for which the ciractor has assizRed responsibuity iy wholg or part
ang whether alene o jointly with othals under a guarantee of méemniy or by
ne giving of secyray

(¢} tus interest ansas by virlug ol s subserbng of agreeing 1o subscribe
for any shares debenlyres Or <iat secunley of Ing company of any of its
subissdiaries or by wirtue of s peing of injendiny 10 become. a parliipant in
the ungerwniing o sub-underwrieng ol an olfer of any such shares,
debgniutes of other gacun‘ies by the company ar any of ils subsidanes ir
subscnplion purchase or @xchange

fd) the resdution relates in any way (o a retiremeni banelils schome which
hau been appiaved of (& condiianal vpan approval by the Bosrd ot Infand
RAevenue lof 1a+ulion purposes
For the purposes of Wus regulabaon, an interest of a person who 1S_1or any
purpose of the Act iextiading any slalulory modihicahgn thercol not in lorze
when this raguialion becomes tsnding on the company) cannected with a
director shall be Ireafed as an wnterest of the dirgcior and 0 relabon 10 an
alternall dwregtor. an interast of his appoinior shall be troa'td as an interest ol
e alternale direcior withoul prejudice to any inferest which the aliernaio
director has otherwise
95 A director shall ol De counted in 1he quotum present al a meeling in
relation 1o a resolution un wikch he 1s not enbitled 1o vote
56 The company tnay by ordmary resolulion Suspend of telax to Any extent
eifiver genorally or in respect ol ny parhigular matter any provison ol Iha
articlas prohibibng 3 creglor Yom vobng at a meating Af dweslors of of a
commitiee of dwociorns
97 Where proposals &o# undot consideraton cancarming the appointment of
dwD of mefe dweclors to oHhees or employments with the company or any hody
COrporale in which the company s intorested the proposais may Le dwdad and
consdered in relation o each dreclor separalely and (provided he 15 nod der
anothet 1eas0n praciuded Iram voung) aach of the directors concerned shall be
entilled o vole and Lo counted :n the quotum in respect of each resolulion
Bxcepl “hal concermng s own appointment
98 Il a questian arisys at a meekng of direcions or of a cummittee of direcions
as to ine ~.ght of a drecter 1o vole The quostion may belorg the ¢ ntlusion of
Ihe meelng be referred 1o the Chmrman of the meoling and his ruling n
relalion 13 any direcior siher than mmsolf shatl be hnat and conclusive

SECRETARY

99 Subyect 1o the iowsigas of the Act the seceetary shall e appomied by the
d ectors lor such lerm 3t SuCh remoenaralion and upon Such condirons as they
may thind ht ano any secrefaty 50 apponied may be removed by them

MINUTES
100 The geeciors shall cause menules 10 e made in DOGKS kapt for the
purpose -=

trl of all appointments of othcers made by the ¢recicrs and

bt of & proceedings at meotings of the campany ¢l the holdors Gf any
riass nf shates wn the company ana of the deeclers and ¢f commitiees of
dreciors ACluding the namas of the duectars presenl al each suth meeting

THE SEAL

100 The soal ghall 0ndy BO used By the authonly GF tha direcions of ol a
committee Gf Srestors aulhensed by the deec'crs Thae dieclers may
delerming who shail sign any instrament 10 which the sealis allixed and unless
otherwise 30 dotermined il shali be s:gred Dy a dweclor ang by the secretary ©7
by a second direcier

HIDENDS
102 Subject 10 the peov ssns ol the AgL the Company may by ordnary
resolution declare diadends wi arcordance with tho respecive nghis & Ihe
annm::ars bul ng dwrgend shall excecd he amourt recommended by the
rOetQrs

103 Subject to the prowisions »! the Act the deeclots may pay iMenm
dridends if it appears 10 them that they are jusihed by the prohis of the
company avalable for distnbutian N ihe share capital is dwrded inta ditteres
c:aszps the droclors may £ay ntenm ovidends on shares which ¢onler
dpfarred of non-preferred ngh1s with renard 1o dwidend as well as on shares
wh.ch confor proferontia® rigis wih regard 1o dwirdend bul nointenm dividend
shail bo paid on shares ca.* ping deforred or nonepreferred nghtsal at the bme
of payment any prelarential dividend ssie arrepr The directors may Also pay at
witervais seltted by therm any deadend payablo ol a hed rate |l appedrs 10
thom that the prohils avarable for distibulion jushly the paymenl Provided the
dreclors azt in good Jaith they shaki nol incur any tatehly §& e holders of
shares conforning preterrpd nghis foe any [0as they may sulier by the lawhat
payran! ol anntoramn dhvitend on any shates having geletred or non preferied
rghblg

104 Excep! as otherwise provided by the nghly aladned 10 shares ali
dindgnds shall ve dectared and caid acordng 1o the amounts pad up on the
shatad an whith the divdend »s pad AN dividends shall be apporbaned and
pasd proport:coatety 10 1he arnounis paid up on the shares guong any porhon
or portions of the ponad 1 respecl of which the dedend s pad Bl af any
$hare 15 issupd on fermg providing {931 shail rank for dwidend as trom 3

parlicular date thal share shall rank lor daidend accorangly

105 A goneral meating declanng a dividend may, upon Ihe tecommendaion
ol the areclots, direcl thal if shall be sahshed wholly or partly by the
disinpution ol assels and whare any difficully anzgg m regarg o ihe
disinbulgn, the direclors ay setlle the seme and i particular may 1asue
frastconal corificates and fix the vatue for disinbunon of any assats and may
doterming tnat cash shall be pad to any member upon the lootng of Ihe value
s0 fxed in order 10 adpust the nghts of membars and may vest any a55a1% in
trusiees

186 Any dwadend or other moneys payable in respect of & share may bt pad
by cheque sent by pas! (0 the ogistered addioss ol the person entitied ot il two
of (nore parsans are the holders of the share or are jointly anulled fo it by
reason of the death or bankruplcT of the holder, to the tegisiored Address ol
Lhat one of those persons who s Tirst namad in the reqister of members of 10
such peison and 10 such address as the person of persons anitied may in
wnting diracl Evory cheque shall bo made payabie 10 the ordar ol the person
or persons enitled or 1o such olher person as the person or persons entiled
may in woting direct and payment of th¢ cheque shall B¢ a good dischargo 1o
tha company Any jomnl holder or othor person jointly entitled 1o a share as
atoresawd may give reccipts lor any dividend or olher moneys payable n
respoct of the share

t07 No dadend or other mmoneys payable in respecl ol a share shali bear
interast against 1he company uniess olherwse provided by the nghis altacheg
19 Ihe shaig

508 Any dividend which has remainad unclaimed for twelve years lrom the
date when it became due for paymens shall il the directors So resolve be
lorlested and ceasq to romamn owing by the company

ACCOUNTS

109 No member shall (as such)} have any nght of inspecuing any accounting
records of olher book or document of the company excepl as conferred by
s1atule or aufhonsed by the dweclors or by ordinary resoluton of the company

CAPITALISATION OF PROFITS
110 The dwectors may with the authonty of an ordnary resoclution of the
company =

() subjecl as hermnafier provided, resolve 10 capiahse any undiwded
prolils of the company not requirad for paying anry prelerential dividend
[whether or not they are avalabie for distnbution) or any sum standing to the
cradil ol the company s share pramum account or cagelal Fogumplion reserve,

i) appropriate the sum resolved 10 be capilalised 10 the mambers who
wold have been anitled 1o it it were chstnbuted by way ol dwidend and in the
same properions and apply such sum on Iher behall ether n or lowards
paying up the amounts. il any, lor the ime being unpaid on any shares held by
them raspectively, or In paying up in full sissued shares or dedbentures ol the
company 47 a2 nomenal amount egual to (hat sum and allol the shares of
debontures credied as fully pasd to those members of as thay may diect,
inose proparkons, or partly in one way and partiy in 1he olher but the share
premrum account, the capital redemplion reserve. and any profits which are
not available lor distibution may. 1or the purposes ol this reguiaticn, onty be
?‘?f“'ed én paymg up umissved shares 1o be allotted to members credited as
ully par

¢} make such provision by the issue of Iractional certificales ot by
payment in cash or olherwise as they determing in tha case of shaes or
debentures Decomung distinbulable undor this regulation n lragtions, and

1d} awthonse any peesor: (o enter on behalf of all the membors concemned
inlo an agreament with the company providing for the alloiment lo them
respectvely crediled as lully paid. of any shares or debentures 10 which lhoy
are entilled upon such caplalsalon any agreement made under such
awhionty being banding on ail such members

NOTICES

111 Any nolice 10 be given lo or by any parson pursuant to the articles shall be
0 wnting ex¢ept that a notge ¢aling a meeting ol the dreclors negd nol be In
wriling

112 The company may gwa any notice 1o a membe: erther personally of by
sending it by post in a prepaid envelope acdressed to the member at his
teghsiered address or by leaving it at that address Inthe case ol joint holders ol
a share all notices shall be gven 1o the jont holdar whose nameé slands frst in
thg mggnsler ol membars nrespest of the joint holding ank nohce sa given shall
be sulliient nolice (o all the it holdars A member whose reqistered address
15 hot witiun the Uniled Kingdom and who gives to the company an address
witinn the Joiled Kingdom al whith nolices may be given fo bim shall be
enitled 10 have nalrces given 1o hun al that address but otherwise no such
member shall be ontitled 1+ receive any notice liom the company

113 A member presenl, ralhel 11 person of by proxy, at any meeting of the
company or ol Ihe holders of any class of shares in the company shail be
deemed 1o have recesved nolice ol the mecting and whete requisite of the
purposes for which it was catled

114 Evory person who becomes entilled 10 a share shall be bound by any
nolce in respect al thal share which before his nama 1s entered in the register
nl memhare has baon ouly Quvan 10 a porson lrom whom he gonves bus s
15 Proat thal an cavelope contaning a nolice was propedy addressed
prepaid and posted shall be conclusive evidenca hat he nolice was given A
n3ics shall be goemed 10 bo Given al Ihe expiration ol 48 hours aftor the envolope
containing il was pasied

116 A nolce may bo given by ha company |0 the persona entitied 10 a shate
n consequence of the death or bankeupley of a member by sending Ot
dehvanng it any manner authensed by the atbcles [or the giving of nolice to
nmember ajddeassed 1 \hem by namz of by he wle O reprasentalives of the
deceased or trustee of ihe bankrupt or by any ke descriplion at the addross i
uny withan the Uruted Kingdam supplied (or that purpase by the persons
Ciaming 1 be 50 entiled Uniil such an address has been suppled 8 nolice
may be guean in any Manser «nowhish it mght have been givea * the death o
BankruptCy had nu? octuered

WINDING UP

1T Ihe compary s wound up e (Quidaier may with the sanclion of an
axlraordnaty resc.ubion of the company ang any other sanchion required by the
ALl donde ameng the memberns in spedie Ihe wholgt ot any part of the assets ol
the company asd may o7 thal purpose value any Assels and detormine how
the dawision sl be caired out a5 Delw een the members or ditleront classes of
members Yhe bguedator may with 1ha hke sanchon veslt the whole or any patl
ol Ihe assets in rustees updn sarh trusts Icr the benelit of the membets as he
wabh thie Bha sadition detormunes bul o member shall be compelied 10 aceept
Ay ASS01S L0 which there s a habity

INDEMNITY

118 Subioct 1 the provisians of me ACt tul wilbioul prejudice 10 any indemaily
10wt h a dodhsr may CIhoryss bo entitlod avery dwoclor of uthar alhicer or
aubter ¢ the L ompany shall be indemnibied oul of 1he assets Jf tha company
a3ansl any na” ildy incurred by hume ndelending any proceedings, whether cwvit
e Prminal o whe 1 juggnient is geven n s [avour of n which he 1s acauiticd
o i vennection with any apphcaticn i wiuch erel 18 granted 1o lim by the
cagst ! o natlity tor neghgence detauwll breach of duly o breach of trust n
e ga o the atlaas of the company
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‘COMPANIES FORM No. 225(1)

o &

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225{1) of the Companies Act 1985
as amended by Scheduie 13 to the Insolvency Act 1986

Company number
2240219

For official use
T T

[

e == e e W am

To the Registrar of Companies

Name of company

. Utilicom Holdings Limited

gives notice that the company’s new accounting reference
date on which the current accounting reference period
and each subsequent accounting reference period of

the company is to be treated as coming, or as having 3
come, to an end is

Day Month

Day

The current accounting reference period of the company
is 1o be treated as [shortened)iextended]t and (is to be 3
treated as having come to an end][will come to an end}t on

o
o

)f this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225{6}{c) of the Companies Act 1985, the following statement shouid

be completed:

ilicom Limited
The company is a [subsidiary][holding company]t of ut

, company number _1506399

the accounting reference date of whichis 3006

If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on section 225(6} of the Companies Act

1985, the following statement should be completed:

An administration prder was made in relation to the company on n/a

and it is still ingf?rg / f

Signed AL o ar te_... Dasignationt Secretary Date January 1990
! L

Presentor's name address and For official Use

reference (if any}; PJP General Section Post 1Qom.. T,_,y,\_ﬂ,imfﬂ;mm

Crossman Block COwFL 435 HOUSE

199 Strand ? SJE}‘N'WQO

London - A

1
WC2R 1DR '&ﬂ;ﬂ: 1
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies

Name of company

For official use

ol R i

I

| N U S |

Company number
2240219

* UTILICOM HOLDINGS LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated

20 December 1991

increased by £ 1,583, 000

the nominal capital of the company has been
beyond the registered capital of £417, 000

A copy of the resolution authorising the increase is attached.§

The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follow:

Additional

the existing Ordinary Shares

the Company

I

shares to rank pari passu in

of £1 each

all
in the capital of

respects with

Please tick here if
continued overleaf

; 5
Administrative Signed Designationt . Date
Recaiver or | A% )U&H"&}" 19 Fﬁ’{)‘ 199 |
Recelver e
{Scotlanid) as
appropriate —
PR Presentor's name address and For official Use
reference (if any): General Section Past coom
' "h;:" 7] - :i:\t;‘aa"\
A~ RSN ;-{{::JS‘E“‘?
Crossman Block <7 FEE joan
Aldwych House Ha 1392
Aldwych -
".'.""'m... - ”»
London WC2B 4HN i M-“i?:
Raf:PJP
Companies Form 123  Stot-Plus Limited, Stat-Plus House, Greanlea Park, Prince Georga's Road, London SW18 2PU  Tel, 01-646 5500 EHG/2

BTAT-PLLM Stot-Plus Group PLG

Revised June 1987



Number ¢of Company: 2240219
THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS
of
UTILICOM HOLDINGS LIMITED

{Passed on the 20 Bec 199 |)

At an EXTRAORDINARY GENERAL MEETING of the above-named Company,
duly convened, and held at |82 G&resn~res Rond  Lowdara Sl
on the 2o0™ day of PR A 1991  the follewing
Resolutionrs were duly passed as Ordinary Resolutions:-

ORDINARY RESQLUTION

"That the Company's Authorised Share Capital be increased Zyom
£417,000 to £2,000,000 by the creation of 1,583,000 additiochal
Ordinary Shares of £1 each, ranking pari passu in all respants
with the existing Ordinary Shares in the capital of the Company,*

QRDINARY RESQLUTION

"That with effect from the date of this Resolution the Direckors
of the Company be unconditionally authorised pursuant to Sec:tion
80 of the Companies Act 1985 to allot relevant securities (as
defined in that Act) up to a maximum nominal amount of £2,000 000
at any time or times during the periocd of five years from the
date of this Resolution and at any time thereafter pursuant to

any offer or agreement made by Lthe Company before the expiry of
this authority.”

Chalr an of the Meeting

(35614d)



