COMPANIES FORBMNo. 12

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

n12(3)of the Companies Act 1985

flease do not Pursuant to sectio
wnigm
this margin
To the Registrar of Companies For officlat use
Pleasacamiplato —— — T
b i
br wmr e o ki e ol

lagibly, praterably

Iny blach ¥/pe, ur
bold block lettoring  Name of company

gIDELAR LIMITED

| *insertful
name of Company

DAVID STEWART HODGSON, signin

For ¢ificial use

O U 29

gon behalf

l, —
f SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

__ . 2pAs
LONDON N16UB__

do solemnty and sincerely declare thatlama [Seticiter-engay i
ed as director or secretary of the compa

n 10(2)t and that all the requiremenis 0
and of matters prece

1 delete as

appropriate compapyiT [personnam
the registrar under sectio
registration of the above company

complied with,

And | make this solemn declaration €
the provisions of the Statutory Declarations Act 1835

Declared at 11, SHIP STREET

BRECON,
POWYS

The &#th da

bef

A Gommissioner.
the Peace Of Solicitor

Public or Justice of -

er for Oaths or Notary
having the powers conferredona

Commissiongr for Oaths.

onscientiously helieving the sam

nyinthe statement delivered to
f the above Actin respect o
dent and incidental 10 it have been

Declarant to sign below

‘

R

ALy

For official us2

Presentor's name, address and
New Companies Section

reference (if any):

Post room

e to be true and by yirtue of



COMPAMIES FORM No. 10

Staternent of first directors
and secretary andintended
situation of registered office

alr?ésiz donot Pursuant it section 10 of the Companies Act 1985
this margin

To the Registrar of Companies

Pioase complsie =
legibly, prafgrably For official use

Inolack type, or
bold bloek lettering
Name of company
I, K L O,
SIDELAR LIMITED '
* Ingert full name
of company
-—_—J

The intended situation of the registered office of the company on incorporation is as stated below

2 BACHES STREET

LONDON
| -

o Postcode N1 6UE ?7

If the memorandum is delivered by an agent for the subscribers f the . .
memorandum please mark ‘X’ in the box opposite and insert ,1
the agent’s name and address below R
| JORDAN & SONS LIMITED |

21 ST THOMAS STREET .

BRISTOL I
Postcode BS16JS l
Number of continuation sheets attached (see note 1)

R -k SO~y A S A S S R
Presentor’s name, address and For official uce
reference (if any): General Section Fost room

334383



DIRECTOR

The name(s) and particulars of the person who is, or the persons who are, to be the first director  Pleasedonet

or directors of the company (note 2) are as follows: mg%gr gin
Name (note 3)  INSTANT COMPANIES LIMITED Business occupation
o COMPANY REGISTRATION AGENT
Previous name(s) (note 3) NONE Nationality
Address (note 4) 2 BACHES STREET UK REGISTERED
LONDON Date of birth (where applicable)
Postcode N1 6UB {note 6)

Other directorshipst NONE + entor pariculers
girglc'}g:ships )
held or praviously
held (see note 5)
if this space.is
dnsufficientuse a
continuation sheet, -

[ consent to act ag directar, of the company named on page 1

Signature ﬁm\ {(Authorised Signatory) Date 04.01.89

T B . -
SECRETARY ressa dono
The name(s) and particulars of the person who is, or the persons who are, to be the first frvarig?r:grgin

secretary, or joint secretaries, of the company are as follows:
Name (notes 3 & 7) SWIFT INCORPORATIONS LIMITED

Previous narne(s} (note 3) NONE
Address (notes 4 &7) 2 BACHES STREET
LONDON

Postcode N1 6UB

dcrejaryyof the company named on page 1

# I consent to act 2 £
it

S el W

Signature (Authorised Signatory)  Date 04.01.89

FMBIAGA0 AMCS. 2




THE COMPANIES ACT 1985

FEE & PAID
£150 |3
A PRIVATE COMPANY COMPANIES HOUSE
LIMITED BY SHARES 0224.3729

Memorandum and Articles of Association

1. The Company’'s name is

SIDELAR LIMITED

2. The Gompany's registered office is to be situated in England & Wales.
3. The Company's objects are :- ¢

(a) To carry on all or any of the businesses of general merchants and traders, cash and
credit traders, manufacturers’ agents and represenialives, insurance brokers and
consuitants, estate and advertising agents, mortgage brokers, financial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manufacturers, retailers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers in all products, goods, wares,
merchandise and produce of every description, to participate in, undertake, perform and
carry on all kinds of commercial, industrial, trading and financial operations and
enterprises; to carry on all or any of the businesses of marketing and business
consultants, advertising agents and contractors, general storekeepers, warehousemen,
discount traders, mail order specialists, railway, shipping and forwarding agents,
shippers, traders, capitalists and financiers either on the Company’s own account or
otherwise, printers and publishers; haulage and transport contractors, garage
proprietors, operators, hirers and [etters on hire of, and dealers in motor and other
vehicles, craft, plant, machinery, tools and equipment of all kinds; and to purchase or
otherwise acquire and take over any businesses or undertakings which may he deemed
expedient, or to become interesied in, and to carry on or dispose of, remove or put an end
to the same or otherwise deai with any such businesses or underiakimgs-ag may be thought
desirable.

oB
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(b) Ta carry an any, ather trade or Ruxinnss
whatavar which gan: in the opinion. of the Boa). of,
{lractors bhe advantageousiy carried ont in ¢onpection,
with or apcillary to any of the businessas of the
Campany.

{c) To npurchase or by any other means
acquire and. take options over any property
whataver, and any rights or privileges of any kind
aver or in respect of any property.

(d) To appiy for, reqister, purchase, or by
other means acquire and protect, proiong and renew,
whether in the United Kingdom or eisewkere any
patents, patent rights, brevets d'invention, licences,
sacrat pracasses, trade marks, designs, protections
and concesefons and to disclaim, alter, modily, use
and turn to account and 10 manufacture under or
grant flcences or privileges In respect of the same,
and to expend money in expetimenting upon, testing
and impraving any patents, inventions or rights
which the Company may asquire or propase to
acquire.

() To acquire or uncertake the whole or any
part of the business, goodwill, and assets of any
person, flrm, or company carrying on or proposing
to carry on any of the businesses which the
Company s autkoriséd to carry on and as part of
the consideration for such acquisition 1o undartake
all ar any af the liabilities of such person, firm or
company, or to acquire an interast Jn, amalgamate
with, or enter into parthership or iInto any
arrangement far sharing profits, or for co-operation,
or for mutual assistance with any such person, firm
or cempany, or {or subsidising or otherwise assisting
any such person, firm or company, and to give or
accept, by way of consideration for any of the acts
or things atoresald or property acquired, any
sharas, debenturgs, debenturé stock or securitles
that may ba agreed upon, and to hold and retain, or
sell, mortgage and deal with any shares,
debaentures, debenture stock or securities so
raceived.

(f) To improve, manage, construct, repair,
develop, exchange, let on lease or otherwise,
mortgage, charge, seil, dispose of, turn to account,
grant licences, cptions, rights and privileges In
respect of, or otherwise deal with all or any part of
the property and rlghts of the Company,

(g) To invest and deal with the moneys of the
Company notimmeadiately required in such manner as
may from time to time be determined and to hold or
otherwise daal with any Investments made.

{h} To lend and advance money or give credit
on any terms and with or without security to any
person, firm or company (including without projudice
to tha generality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any
othar company assoclated In any way with, the
Campany), to enter im0 guarantees, contracts ot
indemnlity and suretyships of ali kinds, to receive
money on deposit or lean ugon any terms, and 1o
sacure Or guarantee in any manner and upon any
terms the payment of any sum of money or the
perfarmance of any obligation by any person, firm or
company (including without prejudice to the
generality of the foregoing any such haiding
company, subsidiary, fellow subsidiary or associated
company as aforesaid).

() To borrow and raise money in any manner
and to secure tha repayment of any monay borrowed,
raised or owing by mortgage, charge, standard
sacurity, lien or other security upon the whole or
any part of the Cawmpany's property Or assets
{whether present or future), including ita uncalled
capital, and also by a similar mortgage, charge,
standard security, llen or security to secure and
guarantee the performance by the Company of any
cbligation or liability It may undertake or which may
becomae binding on it,

{l) To draw, make, accept, endorse, discount,
negotiate, execute and Issue cheques, bills of

exchange, proJuofy autes, bills ol lading,
warrants, debentures, and other negatiable or
transferable instruments.

Ax) Jo appiy for, promote, and %lain any Act
ot Pariiament, order, ur licence of the Departmeany of
Trade or other authority {af enabling the Company
to carry any of its abjects into eflegt, or for
effecting any modification of the -Compacy’s
constitutien, or for any other purnose which may
seem calculated directly or Indirectly to promota the
Company's interests, and to oppose any proceedings
ar applications which may seem calculated directly or
Indirectly to prejudice the Company's interests.

{1) To enter Into any arrangements with any
government o; authority (supreme, municipal, local,
or otherwise) that may seem conducive 10 the
attainment of the Company's objects or any ot them,
and to obtain from any such government or authority
any charters, decrees, rights, privileges or
concessions which the Company may think desirable
and to carry aut, exercise, and comply with any
such charters, decrees, rights, privileges, and
congeessions.

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

(n) To control, manage, finance, subsidise,
co-ordinate or otherwise¢ assist any company or
companies in which the Company has a direct or
Indirect ftinancial Interest, to provide secretarial,
administrative, technical, commercial and other
services and facifities of all kinds for any such
company or companies and to make payments by way
ot subvention or otherwise and any other
arrangements which may seem desirable with respect
to any business or operations of or generally with
respect to any such company or companies.

(o) To promote any other company for the
purpose of scquiring the whole or any part of the
business or property or undertaking or any of the
Ilabitities of the Company, or of undertaking any
business or operations which may appear likely tn
assist or benefit the Company or to enhance the
value ot any property ar husiness of the Company,
and 1o place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all
or any part of the shares or securities of any such
company as aforesaid.

(p) To sell or otharwise dispose of the whole
or any part of the business or property of the
Company, either together or in portions, for such
consideration as the Company may think fit, and in
particular for shares, debentures, or securities of
any company purchasing the same.

(q) To act as agents or brokers and as
trusteas for any person, firm or company, and to
undertake and perform sub-contracts.

{r) To remunerate any person, firm &7
company rendering services to the Company either
by cash paymant or by tha allotment to him or them
of shares or other securities of the Company
credited as paid up In full or in part or otherwise as
may be thought expedient,

(s) To pay all ar any expenses ircurred in
connection with the promotion, formatipn and
incorporation of the Company, or to contract with
any person, firm or company to pay the same, and
to pay commissions to brokers and others for
underwriting, placing, selling, ar guarantecing tho
subscription of any shares or other securities of the
Company.




L e --rmerw SUNSCHRE 1O ANY
ereeppuniily SGGIRLY, Or club which. may be for the
bepefit of the Company or jts Directors of
amplayses, ar may he conpectad with.any town or
place- where the Company canies on business; 1o
give. or award pensions, annuities, gratuities, and
supsranpuation or othar aljowances or benefits or
charitabla ald and generajly to provide advantages,
facllities and services for any porsons wha are or
have been Directors of, or who are or have been
emplayed by, or who are serving or have served the
Company, or any company which Is a subsidiary of
the Company ar the holding company of tha Company
or a fellow subsidiary of the Company or the
fredecaasors in business of the Company or of any
such subsidiary, holding or feilow subisidiary
Company and to the wives, widows, ghiidren and
other relatives and dependants of such persons; to
make payments towards -nsurance; and to set up,
establish, support and maintain superannuation ang
other funds or schemes (whathar contributory or
non-contributory) for the benafit of any of such
persons and of their wives, widows, children and
other relatives and dependants; and to set up,
establish, support and maintain profit sharing or
share purchase schemes for the benetit of any uf the
employees of the Company or of any such
subsldiary, holding or fellow subsidiary company and
to lend monay to any such employees or 10 trusteas
on thair bahalf to anable any such purchase schemes
o be established or malintained.

{u} Sublect te «nd in accordance with a dua
tompllance with the provisions ot Sections 155 to 158
{Inclusive} of the Act (it and sa far as such
provisions shalt be applicabla), to give, whether
direetly or indirectly, any Xind of financial
assistance (as defined in Section 152(1)(a) of the
Act) far any such purpose as Is specitied in Section
181(1) andVor Section 151(2) of the Act,

{v} To distribute among the Members of the
Cempany In kind any property of the Company of
whatever nature,

(w) Tg procwre the Company to be registered
or racognised in any part of the worid.

{x} To dao all or any of the things or matters
aforasaid In any part of the warld and elther as
principals, agents, contractors or otherwlise, and by
or through agents, brokers, sub-contractars or
otherwise and either alane or In conjunction with
others,

{y) To do ail such other things as may be
deemead incidental or condugive to the attainment of
tha Company's objects or any of them.

AND so that;-

{1} None of tha objects set forth in any
sub-clause of this Clause shall be restrictively
construed but the widest interpretation shall be
glven to each such object, and nane of such oblects
shall, except whera the context expressly so
requires, ba in any way limited or restricted by
reference to or inferance from any other object or
objects set forth in such sub-clause, or by reference
to or inference from the terms of any athar
sub-clause of this Clause, or by referance to or
inferance from the name of the Company.

{2) None af the sub-clauses of this
Clause and none of the ohjocts therain spacified shall
be deemed subsidiary or anclliary to any of the
ablects specified In any other such sub-clauge, and
the Company shall have as ful} a power to exercise
each and avary one of the objects specified in each
sub-ciause of this Clause as though each such
sub-clauge contained the objects of a separate
Company.

(3) The word “Company” in this Clause,
excopt wheva used In reference to the Campany,
shall ba deemed to inciude any partnership or other

- . O oA ISR aywass pemeawiaeeal o
unincorporated and whettier qomiclied in the Uaiiad
Kingdom or alsewharg,

{4) In this Clause the .expression “the
Act™ means tha Companies Agt 1985, but so sthat.any
refarence in this Clause to any provision ot the.Act
shal) be deemed to lnclude 3 retarence to any
statutory modification or re-epactment of that
provision for the time being in farce.

4.The liability of tha Mambers Js litnited.

5. The Company’s share capita! is £1000 divided
into 3000 sharew of £1 each.

We, the subscribers to this Memorandum .of
Association, wish to be farmed Into a Compiny
pursuvant to this Memorandum; and we agree to take
the number ot shares shown oppaosite aur respactive
names.

Names and Addresses  Number of shares taken
ot Subscribers by each Subscriber

For and on behalf of

1. Instant Companies Limited « One
2 Bachos Street
London N1 6UB

For and an behalt of

2. Switt Incorporations Limitad - Cne
2 Baches Street
London N1 6U8

LT P T

Total shares takan - Two

Dated  04.01.89
Witness to the above signatures, Terry Jayna

2 Baches Street
London N1&UB

Tl ==




THE COMPANIES ACT. 19835.
PRIVATE COMPANY LIMITED BY SHARES

ARYICLES OF ASSOCIATION
PRELIMINARY

1.{a) The Regulations cantained in Table A in
the Schedule to the Companies (Tables A to F)
Reguilations 1985 as amended by the Companies
(Tables A toF) (Amendment) Regulations 1885 (such
Table being hereinalter called "Table A™) shail appiy
to the Company save In so far as they are excluded
or varied hereby and such Reqgulations (save as so
excluded or varied) and the Articles hereinafter
contained shall be the regulations of the Company.

(b) In these Articles the expression "the Act”
means the Companles Act 1985, but 50 that any
referance in thase Articles to any provision of the
Act shall be deemed to include a reference to any
statutory modification or re-enactment of that
pravision for tha time belng in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised Iin the
authorised share capital with which the Company is
incorporated shail be under the control of the
Diractors who may (subject to Section 80 of the Act
and to paragraph (d) below) allot, grant options
ovar or otherwise dispose of the same, to such
persor}s. on such terms and Jn such manner as they
think fit.

(b) All shares which are not comprised In the
authorised share capital with which the Company is
Incorporatedi and which the Directors propose to
Issua shatl first be offered to the Mambers in
proportion as nearly as may be to the number of the
existing shares held by them respectively unless the
Company In General Meeting shali by Spectal
Resolution: otherwise direct, The offer shall be made
by notice specitying the number of shares offered,
and limiting a period (not belng less than fourteen
days) within which tha otfer, It not accepted, will
be deemed to be declinad, After the expiration of
that perlod, those sharas so deemed to be dectned
shall be offerad In the proportion aforesald to the
persons who have, within the sald period, accepted
all the shares offered to them; such further offer
shall be made in !ike terms in the same manner and
imited by a like perlod s the original offer. Any
shares not accepted pursuant to such offer ar
turther offer as aforasald or not capable of being
offered as aforesald except by way of fractions and
any shares relpased from the provisions of this
Article by any such Spacial Resolution as aforesald
shall be under the control of the Directors, who may
allot, grant options over or otherwise dispose of the
samo to such persons, on such terms, and in such
manner as they think fit, provided that, in the case
of shares not ancepted as aforesaid, such shares
shall not be disposed of on terms which are more
favourable to the subscribers therefor than the
terms on which tiney were offered to the Members,
Tha foregoing provisions of this paragraph (b) shall
have effect subject to Saction 80 of the Act,

(c} In accordance with Section 9%(1) of the
Act Sections 89(1) and 9¢(1) to (6} (inclusive) of
the Act shall not apply to the Company.

{d) The  Directors are generally and
unconditionzlly authorised for the purposes of
Sectlon 80 of the Act, to exercise any power of the
Company to allot and grant rights to subscribe for
or convert securities Into shares of the Company up
to the amount of the authorised share capital with
which the Company I3 Incorporated at any time or
times durlng the period of five yoars from the date
of Incorporation and the Directors ay, after that
period, allot any shares or grant any such righis
under this authority in pursuance of an offer or
agreement so to do made by the Company within that

period. The authority hereby given may at any time
{subject to the said Sectivn 62) be renewad, revoked
or varied by Ordinary Resolution of the Gampany In
General Moeting.

SHARES

3. The ilen gonferred by Clauye 8 in Tablae A shall
attach also to fully paid-up shares, angd the Company
shall also have a first and paramount lien on ail
shares, whether fully paid or not, stapding
registered in the name of apy person indebted or
under liability to the Company, whether ha -shall ba
the sole registered holder thereot ar shall be ona of
two or more joint holders, for zill. moneys presently
payable by him or kis estate to the Company, Clause
8 in Table A shall he maditied accordingly.

4. Tha liability of any Member in default In
respect of a call shall be increased by the addition
at the end of the first sentence of Clayse 18 in
Table A of the words “ant all expenses thal .may
have heen incurred by the Company by reason of
such non-payment".

GENEHAL MEETINGS ..ND RESOLUTHRNE

5. (a) A notice convening a G, naJl Meeting shatl
ke requited to specily the genetal nature of the
business to be transacted enly i 4he case of Lpecizl
business and Claus2 38 in Tahia A shall ba modified
accordingly.

All business shall B2 deemed special that is
transactad at an Extraordinary General Meeting, and
also all that is transpited at an Annual General
Meeting, with the extépfion of declat.ag a dividend,
the consideration of the Accounts, ¥ance sheets,
and the reports of %@ flérontors and Auditors, and
the appointment of, ail ks {fixing of the
remuneration of, the Auditory,

{b) Every notice convening a General Meeting
shall comply with the provisions of Section 372(3) of
the Act as to giving information to Membears in
regard to their right to appaint proxies; and notices
of and other communlications relating to any General
Meeting which any Member is entitlted to receive shall
be sent to the Directors and to the Auditors for the
time being of the Company.

6. (a) Clause 40 in Tabie A shzll be read and
construed as if the words “at the time when the
Meeting praceeds to business” were added atthe end
of the first sentence.

(b) If a quorum is not present within half an
hour from tha time appointed for a General Meeting
the General Meeting shall stand adjourned to the
same day in the next week at the same time and
place ar to such other day and at such other time
and place as the Directors may determine; and if at
the adjourned General Meeting a quorum is not
present within half an hour from the time appointad
therefor such adjourned Genaral Maeting shall be
dissolved.

(c) Clause 41 in Table A shall not apply to the
Company.

APPOINTMENT OF DIRECTQRS

7. (a) Clause 64 In Tabla A shail not apply to the
Company.

{b) The maximum number and minimum number
raspectively of the Directors may be determined trom
time to time by Crdinary Resolutidbn in General
Meeting of the Company. Subject to and In default
of any such datermination there shail be no maximum
numbar of Diractors and the minimum number of
Directors shall ba one. Whensoever the minimum
number of the Directors shzll be one, a solo Director
shall kzve authority to exercise all the powers and
discrations by Table A and by these Articles
expressed to he vested in the Directors ganeralfy,
and Clause 89 In Tabla A shall be modified
accardiagly.



{c) The. Directors shall not e required to
ratire: by rotation. and Clauses 7310 80 (Inclusive) in
Takle A shajlinot appty tc the Company. -+

{d) Mo person. shall be appointed 2 Director at
any General Meeting unless eithes- b

{i) he is recommended by the Dirgctors;
or w
(i} not Jess thap fourteen nor more than

N
%
-
¢

H

thirty-five glear days before the date appointed tor ;.
the General Meeting, notice axecuted by a Member..:.

qualified {6 vote at the General Meeting hias been’
given to the Company of the intention 19 propose
that person for appointment, t1ogather with notice
executed by that person of his wiilingness to be
appointed.

.- {e) Subject to paragraph (d)} above, the
Company may by Ordinary Resolution In General
Meeting appoint any person who Is willing to act ta
he a Diractor, either to fill a vacancy or as an
additional Director,

{1} The Directors may appoint 2 person who is
willing to act to be a Director, either to fill a
vacancy or as an additional Director, provided thal
the appaintmaint does not cause the number of
Directors to éxcasd any number determined In
accordance with paragraph (b) abova as the maximum
numbor of Directors and for the time being in force,

BORROWING POWERS

8. The Directors may eoxercise all the powers of
the Company to borrow money without limit as to
amount and upan such teérms and in such manner as
they think fit, and subject (in the case of any
security convertible into shares) to Section 80 of the
Act to grant any mortgage, charge or standard
security over its undertaking, property and uncatled
capital, or any part thereof, and to issue
debentures, debaniure stock, and other securitles
wheathar outright or as security for any debt,
liabitity or obllgation of the Company or of any third
party,

ALTERNATE DIRECTORS

9. {a) An alternate Director shall not ke entitled
as such to receive any remuneration from the
Company, save that he may be paid by the Company
such part (if any) of the remuneration otherwise
payabla to his appointor as such appolntor may by
notice in writing to the Company from time to time
direct, and tha firat sentance of Clause 66 In Table
A shall be modified accardingly.

(b} A Director, or any such other person as is
mentioned in Clause 65 in Table A, may act as an
afternate Director to represent more than one
Director, and an alternate Directer shail be entltled
at any maeting of the Divectors or of any committee
of tha Directors to one voto for every Director whom
ha représents in addition to his own vote {if any) as
a Director, but hae shall count as only one for the
purpase of determining whether a Quorum is present.

DISQUALIFICATION OF DIRECTORS

10.  The office ot a Director shall be vacated if he
bacomes Incapable by reason of lilness or Injury of
managing and administering his property and affairs,
and Clause 81 in Table A shall be medifled
accordingly.

CGRATUITIES AND PENSIONS

1. (a8} The Directors may exarcise the powers of
tha Company conferrad hy Clausa 3{t) of the
Mamorandum of Assoclation of-the"Company and
shall be entitled to ratain any hasetits received by
them or any of them by reason of the exercise of
any such pawers,

{b) Clause 87 in Table A shall not apply to the
Company.

4

PROCEEDINGS OF DISECTQRS

12.  (a) A Directormayvote, atany maeting atthe
Liroctors or of any committea ot tha Rirestors, on
any resolution, notwithstanding that it In any way
concerns or relates to a matter .in which he has,
directly or indirecily, any kind of interest
whatsoever, and It he shall vote .gn any .such
resolution as aforesald his vote shall .be counted;
and in relation to any such resolution as aforesaid
he shall (whether or not ha shall vota on tha same)
be taken into account in calculating ithe quorum
present at the mesting.

{b) Clauses 94 to 97 (inclusive) in Tahle A
shall not apply to the Campany,

INDEMNITY

13, {a) Every Director or other officer of dhe
Company shall be indemnified out of the assets of
the Company against alt losses or llabilitias which ha
may sustain or incur in or about the execution of
the duties of his office or ctherwisa in relation
thereto, including any liability Incurred by &im in
defending any proceadings, whether civit or
criminal, in which judgment is given In his favour.or
in which ha is acquitted or In connection with any
application under Soction 144 or Scction 727 of the
Act in which refiet is granted 10 him by the Cour,
and no Director or other officer shall be liable for
any los3, damage or misfortune which may happen to
or he incurred by the Company in the execution of
the duties of his offica or in relation thereto, But
this Article shall only have effect In o far as it
provisions are not avoided by Section 310 of the
Act.

(b) Clausa 118 in Table A shail not apply to
the Company.

TRANSFER OF SHARES

14,  The Directors may, in their absolute discretion
and without assignisg any reason therefor, decline
to registar the transfer of a share, whether or not
it is a fully paid share, and the first sentence of
Clause 24 In Table A shall not apply to the
Company.

Names and Addresses of Subscri;jers

For and on bzhet of

1. Instant Companfes Limited
2 Bacheas Street
London N1 6UR

2 Baches Street
London N1 6UB

Dated 04.01.89

Witnoss to the above signatures, Tery Jayne

2 Baches Stroet
London N1 §UB

77%»;:*7:"
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2343739

| hereby certify that

SIDELAR LIMITED

is this day incorporated under the Cixmpariss Act 1985 as

a private company and that the "“Con*-paﬂ;is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 6 FEBRUARY 19889

; . /{3‘- | VRS S S |'§

an authorised officer




THE COMPANIES ACT 1985

- 23413739
Company NUMbEr ...........oovvvovveircrecsiniririnians

SPECIAL RESOLUTION OF

SIDELAR LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the Members for the time being of the
above-named Company eniitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to Clause 53 in Table
A (which Clause is embodied in the Articles of Association of the Company), for
all purpcses be as valid and effective as if the same had been passed at a Generai
Meeting of the Company duly convened and held.

It is resolved:
That the Memorandum of Association of the Company be altcred by deleting

sub-clause (2) of Clause 3 and by substituting therefor the new sub-clause
attached hereto and for the purposes of identification marked “X”:

Dated this ~ 9th day of Gersens 7 1989

™M

(AUTHORISED SIGNATORY OF SWIHT JNCORPORATIONS LIMITED)

334963/XR

L s
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(a) To establish, maintain and operate a financial advisory and
investment service; to act as advisers, and consuitants on all matters affecting
the financial and investment arrangements of any person, firm or company and
to examine, report, review and advise on any proposals, suggestions and
recommendations received by such person or persons, firm or company from
whatever source and to ald in the promotion, formulation and carrying into
effect of all manner of schemes and arrangements for or relating to the
development, amalgamation, acquisition, merger, co-ordination, co-operation,
reconstruction or re~organisation in any manner of persons, firms, companies,
corporations, partnerships, businesses and undertakings of all kinds; to carry
out any check, scrutiny, investigation and audit of the procedures, methods
and administrative practices of any person's, firm's or company's financial
investment or general management arrangements with the object of ensuring
their maximum efficiency, to employ, irain and exploit the services of agents,
salesmen, directors, execulives, interpreters, translators, staff and personnel
of all kinds and to collect, compile and circulate information, statistics and
data of every description relating to matters of all kinds, to carry on ali or
any of the businesses of insurance brokers and agents, financiers, financial
agents, company promoters, bill discounters, merchant bankers, mortgage
brokers, rent and debt collectors, stock and share brokers and dealers, and
commissiorn and general agents; and to enter into, assist, or participate in
financial, commercial, mercantile, industrial and other transactions,
undertakings and businesses of every description, and to establish, carry on,
deveiop and extend the same or sell, dispose of or otherwise turn the same to
account, and to co-ordinate the policy and administration of any companies of
which this Company is a member or which are in any manner controlled by,
or connected with Lhis Company.

“i



K COMPANIES FORM No. 224

Netice of accounting reference date
(to be delivered within @ months of

incorporation)
Please do not Pursuant f¢ section 224 of the Companies Act 1985
Wrllg in
this margin

To the Registrar of Companies For official use  Company number
Plaase complets e et M
legibly, prefarably I I 2343739
in black type, or R

botd block lettering  Name of company

"

* insert full name SIDELAR LIMITED

of company

gives notice that the date on which the company’s accounting reference period is to be treated as

coming to an end in each successive year is as shown below:

important

Thfa accougting

refarence data to

be entered along- Day Month
side should be
completed as In the !

following examples: 311103

5 April
Day  Maonth

30 June
Day  Month

31 December
Day  Month

1 Deleta as

appropriate )& Signed QQ,,N\_, Q_M [Director][S&txetny]t Date C. 8 "‘Z_ ( 8&'{

Presentor's name address and For official Use

raference {if any): Genaral Section Post room
Freshfields i o o
Grindall House 'J G oo
25 Newgate St P i")sf!\.f{,:'ﬁ,h-\})fl’mé‘)v.
London EClA 7LH R,

{ASM/DAS)

[FELYAAS
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

SIDELAR LIMITED

1. (a) The Regulations concained in Table A in the
Schedule to the Companies (Tables A to F) Regulations 1985
as amended by the Companies (Tables A to F) (Anmendnent)
Regulations 1985 (such Table being hereinafter called

"Table A") shall apply to the Company save in so far as they
are excluded or varied hereby and such Regulations (save as
g0 excluded or varied) and the Articles hereinafter
contained shall be the regulations of the Company.

{(b) 1In these Articles the expression "the Act® means
the Companies Act 1985, but so that any reference in ’
these Articles to any provision of the Act shall be deemed
to include a reference to any statutory modification or
re-enactment of that provision for the time being in force.

Allotment of Shares

2. (a) Shares which are comprised in the authorised share
capital with which the Company is incorporated shall be
under the control of the Directors who may (subject to
Section 80 of the Act and to paragraph (d) below) allot,
grant options over or otherwise dispose of the same, to such
persons, on such terms and in such manner as they think fit.

(b) All shares which are not comprised in the
authorised share capital with which the Company is
incorporated and which the Directors propose to isste shall

L

COMPANIES HGLSE
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first be offered to the Memberz in proportion as nearly as
may be to the number of the existing shares held by them
respectively unless the Company in General Meeting shall by
Special Resolution otherwise direct. The cffer shall be
made by notice specifying the number of shares offered, and
limiting a period (not being less than fourteen days) within
which the offer, if not accepted, will be deemed to be
declined. After the expiration of that period, those shares
so deemed to be declined shall be offered in the proportion
aforesaid to the persons who have, within the said period,
accepted all the shares offered to them; such further offer
shall be made in like terms in the same manner and limited
by a like period as the original offer. Any shares not
accepted pursaant to such offer or further offer as
aforesaid or not capable of being offered as aforesaid
excest by way of fractions and any shares released from the
previsions of this Article by any such Special Reseolution as
aforesaid shall be under the control of the Directors, who
may allot, grant options over or otherwise dispose of the
same to such pe; sons, on such terms, and in such manner as
they think fit, provided that, in the case of shares not
accep'.i. =: aforesald, such shares shall not be disposed of
on % . uw «i.h are more favourable to the subscribers
therefor than the terms on which they were offered to the
Members. The foragoing provisions of this paragraph (b)
shall have effect subject to Section 80 of the Act.

(c) In accordance with Section 21(1) of the aAct
Sections 89(1) and 90(1) to {6) (inclusive) of the Act shall
not - ply to the Company.

(d) The Directors are generally and unconditiocnally
authorised for the purposes of Section 80 of the Act, to
exercise any power of the Company to allot and grant rights
to subscribe for or convert securities into shares of the
Company up to the amount of the authoriscd share capital




with which the Company is incorporated at agy time or tiwes
during the period of five years from the date of
incorporation and the Directors may, after that period,
allot any shares or grant any such rights under this
authority in pursuance of an offer or agreement so to do
made by the Company within that period. The authority
hereby given may at any time (subject to the said

Section 80) be renewed, revoked or varied by Ordinary
Resolution of the Company in General Meeting.

Shares

3. The lien conferred by Clause 8 in Tabia A shall
attach also to fully paid-up shares, and the Conpany shall
also have a first and paramount lien on all shares, whether
fully paid or not, standing registered in the name of any
person indebted or under liability to the Company, whether
he shall be the sole registered holder therecof or shall be
one of two or more joint holders, for all moneys presently
payable by him or his estate to the Company. Clause 8 in
Table A shall be modified accordingly.

4. The liability of any Member in default in respect
of a call shall be increased by the addition at the end of
the f{irst sentence of Clause 18 in Table A of the words "and
all expenses that may have been incurred by the Company by
reason of such non-payment".

Ceneral Meetings and Resolutiong

5. (a) A notice convening a General Meeting shall be
required to specify the general nature of the business to be
transacted only in the case of special business and

Clause 38 in Table A shall be modified accordingly.



All business shall be deemed special that is transacted at
an Extraordinary General Meeting, and also 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
Aunditors and the appointment of, and the fixing of the
remuneration of, the Auditors.

(b} Every notice convening a General Meeting shall
comply with the provisions of section 372(3) of the Act as
to giving information to Members in regard to their right to
appoint proxies; and notices of and other communications
relating to any General HMeeting which any Member is entitled
to receive shall be sent to the Directors and to the
Auditors for the time being of the Counpany.

6. (a} Clause 40 in Table A shall be read and construed
as if the words "at the time when the Meeting proceeds to
business* were added at the end of the first sentence.

(b) If a guorum is not present within half an hour
from the time appointed for a General Meeting the General
Meeting shall stand adjourned to the same day in the next
week at the same time and place or to such other day and at
such other time and place as the Directors may determine;
and if at the adjourned General Meeting a quorum is not
present within half an hour from the time appointed therefor
such adjourned General Meeting shall be dissolved.

(¢) Clause 41 in Table A shall not apply to the
Company.

Appointment of Directors

7. (a) <Clause 64 in Table A shall not apply to the
Company.




(b) The maximum numbzr and minimum number respectively
of the Directors may be determined £rom time to time by
Ordinary Resolution in Zeperal Meeting of the Company.
Subject to and ir default of any such determination there
shall be nc maximum number of Directors and the minimum
number of Directors shall be one. Whenscever the minimum
number of the Directors shall ke one, a sole Director shall
have authority fo exercise all the powers and discretions by
Table A and by these Articles expressed to be vested in the
Directors generally, and Clause 89 in Table A shall be
modified accordingly.

{(c) The Directors shall not be required to retire by
rotation and Clauses 73 to 80 (inclusive) in Table A shall
not apply to the Company.

(8) No person shall be appointed a Director at any
General Meeting unless either:-

(i) he is recommended by the Directors: or

(ii) not less than fourteen nor more than thirty-five
clear days before the date appcinted for the
General Meeting, notice executed by a Member
qualified to vote at the General Meeting has been
given to the Company of the intention to propose
that person for appointment, together with notice
executed by that person of his willingness to be
appolited.

(e) Subject to paragraphk (d) above, the Company may by

ordinary Resclution in General Meeting appoint any person
who is willing to act to be a Director, either to f£ill a
vacancy or as an additional Director.




(£) The Directors may appoint a person who is willing
to act to be a Director, either to fill a vacancy or as an
additional Director, provided that the appointment does not
cause the number of Directors to exceed any number
determined in accordance with paragraph (b) above as the
maximum number of Directors and for the time being in force.

(9) Andrew Nicholas Hall shall have the xight, at any
time that he beneficially owns fifty per cent. (or more) of
the Company's issued share «apital, to appoint a director by
notice in writing to the Cempany (such appointment to take
immediate effect) such appointee to remain in office unless
and until Andrew Nicholas Hall no longer beneficially owns
fifty per cent. (or more) of the Company's issued share
capital whereupon any such appointee shall immediately
resign as a director.

Borrowing Povers

8. The Directors may exercise all the powers of the
Company to borrow money without limit as to amount and upon
such terms and in such manner as they think fit, and subject
{in the case of any security convertible into shares) to
Section 80 of the Act to grant any mortgage, charge or
standard security over its undertaking, property and
uncalled capital, or any part thereof, and 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.

Alternate Directors

. ta) An alternate birector shall not be entitled as
such to receive any remuneration from the Company, save that
he may be paid by the Company such part (if any) of the
remuneraztion otherwise payable to his appointor as such
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appointor may by notice in writing to the Company from time
to time direct, and the first sentence of clause 66 in
Table A shall be modified accordingly.

(b) A Director, or any such other person as is
mentioned in Clause 65 in Table A, may act as an alternate
Director to represent more than one birector, and an
alternate Director shall be entitled at any meeting of the
Directors or of any committee of the Directors to one vote
for every Director whom he represents in addition to his own
vote (if any) as a Director, but he sghall count as only one
for the purpose of determining whether a quorum is present.

Discqualification of Directors

lo0. The office of a Director shall be vacated if he
becomes incapable by reason of illness or injury of managing
and administering his property and affairs and clause 81 in
Table A shall be modified éccordingly.

Gratuities and Pensions

11. (a) The Directors may exercise the powers of the
Company confarrxed by Clause 3(t) of the Memorandum of
Association of the Company and shall be entitled teo retain
any benefits received by them or any of them by reason of
the exercise of any such powers.

(b) Clause 87 in Table A shall not apply to the
Company .

Proceedings of Directors

12. (a) A Director may vote, at any meeting of the
Directors or of any committee of the Directors, on any
resolution notwithstanding that it in any way concerns or




ey -~

Gt .
<L relates to a matter in which he has, directly or indirectly, e
. any kind of interest whatsoever, and if he shali vote on any o
ﬁi; such resolution as aforesaid his vote shall be counted; and N

in relation to any such resolution as aforesaid he shall St
(whether or not he shall vote on the sane) be taken into ..
account in calculating the quorum present at the meeting. R

(b) Clauses 94 to 97 (inclusive) in Table A shall not ~;5

apply to the Company. -
Indemnity @;.

13. (a) Every Director or other officer of the Company LY
shall be indemnified out of the assets of the Company :‘;.
against all losses and liabilities which he may sustain or e
incur in or about the execution of the duties of his office
or otherwise in relation thereto, including any llability G
incurred by him in defending any proceedings, whether civil .Q}
or criminal, in which judgment is given in his favour or in w
which he is acquitted or in connection with any application PRI
under Section 144 or Section 727 of the Act in which relief et
is granted to him by the Court, and no Director or other :J
officer shall be liable for any loss, damage or misfortune S
which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation
thereto. But this Article shall only have effect in so far

as its provisions are not avoided by Section 310 of the Act. };ﬂ“
(b) Clause 118 in Table A shall not apply to the .
Conmpany.

Transfer of Shares L

14. The Directors may, in their absolute discretion
and without assigning any reason therefor, decline to

register the transfer of a share, whether or not it is a




fully paid share and the first sentence of clause 24 in
Table A shall not apply to the Company.




SIDELAR LIMITED

Registered No, 243739

The following has been adopted as an Article of the Company
and incorporated in the Articles of Association of the
-~ Company:

nandrew Nicholas Hall shall have the right, at any time
that he beneficially owns fifty per cent. (or more) of
the Company's issued share capital, to appoint a
director by nutice in writing to the Company (such
appointment to take immediate effect) such appointee to
remain in office unless and until Andrew Nicholas Hall
no longer beneficially owns f£ifty per cent., (or more)
of the Company's issued share capital whereupon any
such appointee shall immediately resign as a director."
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 COMPANIES HOUSE

A _COMPANY LIMITED BY SHARES

SPECTAL RESQLUTIONS OF SIDELAR LIMITED

(passed on the 7th day of June 1989)
/7
At an Extraordinary General Meeting the above named company duly convened
and held at West View, Ribbleton Road, Preston Lancashire on the 7th day of
June 1989 at 5.50 pm the following Resolutions were duly passed as Special

Resolutions. "
Special Resglutions
1 That the name of the company be changed to John Turner and Son

(Preston) Limited)

//

2 That the Memorandum of Association be amended as follows; by jnsarting s,

the following new objects clause 3(a).

3(a) To carry on the business of builders and contractt
Government or Public Works Contractors, engineers,
contractors, puilders' merchants, property repairers and
jobbers, sanitary, gas, and hot water engineers, electricians,
metal workers, timber avrm.aunts, saw mill proprietors and
sawyers, carpénters, ju1ﬁers and wood workers, furniture

manufacturers, general furnishers, shop fitters, shop front

B.S &40
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constructors, painters and decorators, plumbers, whitesmiths,
French. polishers, wood paving and flooring manufacturers,
desjigners and layers of marble, mosaic and Terrazzo pavers,
manufacturers of artificial stone and reinforced concrete,
erectors of fireproof constructions and general concrete
workers, paviors, brick and tile manufacturers, cement
merchants, manufacturers of and wholesale and retail dealers 'in
building requisites of all kinds, and in sanitary ware,
earthenware, firemiaces, chimney pieces, grates, stoves and
domestic ironmongery and hardware of every description,
manufacturers of, agents for and dealers in wood working and
other plant and machinery, merchants and dealers in coal, coke
and every kind of natural or artificial fuel, motor engineers,
motor garage proprietors, oil, petrol and accessories
merchants, house, land and estate agents, surveyors,
auctioneers, valuers, carters, carmen, carriers, haulage
contractors, general merchants, traders, warehousemen and
agents; and to manufacture, buy, sell, repair and deal in
plant, tools, machinery and implements of all kinds, necessary
or useful for the carrying on of any of the businesses of the
Company or likely to be required by any of the businesses of
the Company or likely to be required by any of the customers

thereof.

Director
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2343739

| hereby certify that

SIDELAR LIMITED

having by special resolution changed its name,

is now incorporated under the name of

JOHN TURNER AND SONS (PRESTON) LIMITED

Given under my hand at the Compzanies Registration Office,

Cardiff the 14 JULY 1989

P‘Da»énm\

P. Davidson (Mrs)

an authorised officer

'HC0068




COMPANY NUMBER 2343739 )

W I5K 1980
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\_HOUSE

WRITTEN RESQLUTION OF
JOHN TURMER AND SONS (PRESTON) LIMITED

e EREEEES e T T T e e S S S =

We, the undersigned, being all the Members for the time being of the
above-named Company and entitled to receive notice of and to attend and vote
at General Meetings hereby pass the following resolution as a special
resolution and agree that the said resolution shall be as valid and
effective as if the same had been passed at a General Meeting of the Company

duly convened and held.

SPECIAL RESOLUTION

That the Company name should be changed to John Turner & Sons (Preston)

Limited.

ooooooooooooooooo

F.A.C. RANKIN

<IN
Dated this S day of DO . 1989, B a1 10%
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2343739

| hereby certify that

JOHN TURNER AND SONS (PRESTON) LIMITED

having by special resolution changed its name,

IS now incorporated under the name of

JOHN TURNER & SONS (PRESTON) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 22 JANUARY 1990

Qe

M. ROSE

an authorised officer

‘HCODBEB
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A_COMPANY LIMITED BY SHARES

SPECTAL RESGLUTIONS OF SIDELAR LIMITED

(passed on the 7th day uf June 1989)

i

At an Extraordinary General Meeting the above named company duly convened

and held at West View, Ribbleton Road, Preston Lancashire on the 7th day of

June 1989 at 5.50 pm the following Resolutions were duly passed as Special
- Vﬂ.,’”

Resolutions.

Special Resoluticns

1 That the name of the company be changed to John Turner and Sons

(Preston) Limited)

2 That the Memorandum of Association be amended as follows: by i ting "

the following new objects clause 3(a).

3(a) To carry on the business of builders and contract rSCMﬁPAA”:S

contractors, builders' merchants, property repairers and
jobbers, sanitary, gas, and hot water engineers, electricians,
metal workers, timber merchants, saw mill proprietors and

sawyers, carpenters, joiners and wood workers, furniture

manufacturers, general furnishers, shop fitters, shop front
B.S LA
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Director

conpstructors, painters and decorators, plumbers, whitesmiths,
French polishers, wood paving and flooring manufacturers,
designers and layers of marble, mosaic and Ierrgzzo;paversﬂ
manufacturers of artificial stone and reinforced concrete,
erectors of fireproof constructions and general concrete

workers, paviors, brick and tile meaufactursrs, cement

'.

merchants, manufacturers.of andrhholesale and retail dealers in
building requisites of all kinds, and in sanitary ware,
earthenware, fireplaces, chimney pieces, grates, stoves and
domestic ironmongery and hardware of every description,
manufacturers of, agents for and dealers in wood working and
other plant and machinery, merchants and dealers in coal, coke
and every kind of natural or artificial fuel, motor engineers,
motor garage proprietors, oil, petrol and accessories
merchants, house, land and estate agents, surveyors,
auctioneors, valuers, carters, carmen, carriers, haulage
contractors, general merchants, traders, warehousemen and
agents; and to manufacture, buy, sell, repair and deal in
plant, tools, machinery and implements of all kipnds, necessary
or useful for the carrying on of any of the businesses of the
Company or likely to be required by any of the businesses of
the Company or likely to be required by any of the customers

thereof.
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The Companies Act 1985
Private Company Limited by Shares
Company Number: 2343739

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

JOHN TURNER AND SONS (PRESTON) LIMITED

Incorporated the 6th February, 1989

Hart & Co. Limited

Company Registration and Search Agents
47, Brunswick Place. London N1 6EE
Telephone 01-250-1841 Telex 24653
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

JOHN TURNER AND SONS (PRESTOM) LIMITED

1. The Company's name is "“JOHN TURNER AND SONS (PRESTON) LIMITED*
2. The Company's registered office is to be situated in England and MWales.

3. The Company's objects are:-

.

(a)Y* To carry on the business of builders and contractors, Government or
Public Korks Contractors, engineers, general contractors, builders'
merchants, property repairers and jobbers, sanitary, gas, and hot water
engineers, electricians, metal wovkers, timber merchants, saw mill
proprietors and sawyers, carpenters, joiners and wood workers, furniture
manufacturers, general furnishers, shop fitters, shop front constructors,
painters and decorators, plumbers, whitesmiths, French polishers, wood
paving and flooring manufacturers, designers and layers of marble, mosaic
and Terrazzo pavers, manufacturers of artificial stone and reinforced
concrete, erectors of fireproof constructions and general concrete workers.
paviors, brick and tile manufacturers, cement merchants, manufacturers of
and wholesale and retail dealers in building requisites of all Kinds, and in
sanitary ware, earthenware, fireplaces, chimney pieces, grates, stoves and
domestic ironmongery and hardware of every description, manufacturers of,
agents for and dealers in wood working and other plant and machinery,
mechants and dealers in coal, coke and every kind of natural or artificial
fuel, motor engineers, motor garage proprietors, oil, petrol and accessories
merchants, house, land and estate agents, surveyors, auctioneers, valuers,
carters, carmen, carriers, haulage contractors, general merchants, traders,
warehousemen and agents; and to manufacture, buy, sell, repair and dea: in
plant, tools, machinery and impiements of all kinds, necessary ovr useful for
the carrying on of any of the businesses of the Corsany or likely to be
required by any of the businesses of the Company or likely to be required by
any of the customers thereof.

0B152
* The Company's name was changed by Special Resolution on 7 June 1989.
* The Company's objects were amended by Special Resolution on 7 June

1989.



{by Tocamy snany sther irade 2r business Mnatever which can it the ‘Dpinio,n of the
Eoard of Direclors be advantageously carfied onin connecticn with or ancilary to any of
the businesses of the Company.

{cy To purchase or by any other means acquire and take options over any property
whatever, and any rights cr privileges of any wind gver or in respect of any property.

(d) To apply for., register, purchase, of by other means acguira and protect,
prolong and renew, whether in the United Kingdom of elsewhere any patents, patent rights,
hrevets d'invention, licences, secret progesses. trade marks. designs. protections and
concessions and to disclaim, alter. madify. use and turn to account and to manufacture
under or grant licences oOr privileges in respect of the same. and to expend money n
experimenting 4poN. testing and improving any patents. inventions of rights which the
Company may acquire or propose to acquire.

(e} Toacquirzor undertake the whole ar any pariof the business. goodwill. and asgets
oi any person, firm, or company carrying on of proposing o carry on any cf the
susinesses which the Company is authcrised to carry on and as part of the sensiceration
fcr such acquisition te underiake all ar any of the liabilities of such person. jirm or
campany, or to acquire an interast in. amalgamate with. or anter into parinership or into
any arrangement for sharing profits. or for co-operation. or for mutual assistance with
any such persen. firm of company. or for subsidising or otherwise assisting z2ny such
person, firm or company. and to give or accept. oy Way of considerztien for any of the
zcts or things aforasaid or oroperty acquired, any shares. debentures. debenturs stock
or sacurities that may be agreed upcn. and to hoid and retain. of sall. mortgage and deal
with any shares, debeniures. debenture stcck or sacurities so received.

() To impreve, manage. consiruct. repair. develcp. exchange. let on ieass of
otherwise, morigage, charge. sell. dispose oi. turn to aceount. grant licences, cptions.
rights and privileges in respect of, or otherwise deal with ail or any part of the praperty
and rights of the Company.

(g) Toinvestand deal with the maneys of the Company not immediately required in
such manner as may from time to time be determined and to hold or otherwise deal with
any investments made.

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

(i1 To borrow and raise money in any manne’ and to secure the repayment of any
money borrowed. raised ar owing tv mortgage. charge. standard securily. lien cr other
sacurity upon the whole or any part of the Company's property Cf assets {whether
present or future). including its uncalled capital, and aiso by & simiiar mortgage. charge.
standard security. lien or security to secure and guarantee the pericrmance by the
Company of any obiigation or liabiiity it may undertake or which may become binding on
it.

To draw. make. accept. andorsa, discount. negctiate. execute and lIssue
cheques. blls oi axchange. promissery notes. oills of lading, warranis. debentures. and
other negotiable or tran,sterable instruments.



(k1 To apply for. promote. and. obtain any Act of Parliament. order. o licence of the
Depariment of Trade of other authority for enabling the Company o carty any of its
okjects inta effect. or for effecting any modificatjon of the Company's constitution. or for
any. other purpose which may seem calculated dicectly or indirectly to promote the
Company's interests. and o oppose any proceedings Of applications which may seem
calculated directly or indirectly to prejudice the Company’s interesis.

() To enter into any arrangements with any government of authority (supreme,
municipal, local. or otherwise) that may seem conducive lo ihe attainment ¢f ithe
Cornpany’'s objects or any of them, and lo obtain from any such government or authority
any charters. (ecrees. rights, privileges or concessions which the Company may think
desirable and to carry out. exercise. and comply with any such charters. decrees,
rights. privileges, and concessions.

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

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

(o) To promote any other company for the purpose of acquiring the whole or any
part of the business or property or undertaking or any of the liabilities of the Company.
or of undertaking any business or operations which may appear likely to assist or benefit
the Company or to entiance the vaiue of any property or business of the Company. and to
place or guarantee the placing of. underwrite. subscribe for. or otherwise acquire all or
any part of the shares or securities of any such company as aforesaid.

(p) To sell or otherwise dispose of the whole or any part of the business or
property of the Company. either together or in portions. for such consideration as the
Company may think fit. and in particular for shares. debentures. or securities of any
company purchasing the same.

() To act as agents or brokers ard as trustees {or any person. firm or company.
and to undertake and perform sub-contracts.

(7} Toremunerate any prson. firm or company rendering services 0 the Company
either by cash payment or by the allotment to him or them of shares or other securities
of the Company credited as paid up in full or in part or otherwise as may be thought
expedient.

(s) To pay all or any expenses ncurred in connection with the promolion. formation
and incarporation of the Company. or to contract with any person, firm or company to
pay the same. and to pay commissions to brokers and others for underwriting. placing.
seiling. or guaranteeing the subscriphon of any shares or other securities of the
Caompany.

() To support and subscribe to any charitable or public object and to support and
subscribe to any institution. society. or club which may be for the benefit of the



Caompany or its Directors or employees, or may be connected withany lown ot place where
the Company carries on Lusiness; to give or award pensions, annuities, gratuities, and
superapnuation. of other allowances or benefits or charitable aid acd generally to provide
adyantages, facilities and services for any persons who are or have been Directors of, of
who are or have been employed by, of who are serving or have served the Company,-or any
company which is a subsidiary of the Company of the hotding company oftheCompanyora
fellow subsidiary of the Company orthe predecessars in business of the Company orofany
such subsidiary, holding or fellow subsidiary company and to the wives, widows, children
and other relatives and dependants of such persons; to make payments towards insuranse;
and to set up, establish, suppart and maintain superannuation and other funds or schemes
{(whether contributory or non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants; and to set up,
establish, support and maintain profit sharing or share purchase schemes for the benefit
of any of the employees of the Company or of any such subsidiary, holding Of fellow
subsidiary company and to lend money to any such employees or to trustees on their behalf
to enable any such purchase schemes to be established or maintained.

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

(v} To distribute among the Members of the Company in kind any property of the
Company of whatever nature.

(w) To procure the Company to be registered or recogniséd in any part of the
world.

(x} To do all or any of the things or maiters aforesaid in any part of the world and
either as principals, agents, contractors or otherwise, and by ar through agents,
prokers, sub-cantractors or otherwise and either alone or in conjunction with others.

To do all such other things as may be deemed incidental or conducive to the
attainment of the Company's objects or any of them.

AND so thati-

(1) None of the objects set forth in any sub-clause of this Clause shall be
restrictively construed but the widest interpretation shall be given to each such object.
and none of such objects shatl, except where the context expressly so requires, be in
any way limited or restricted by reference to or inference from any other object or
objects set forth in such sub-clause, or by reference to or inference from the terms of
any other sub-clause of this Clause. or by reference to of inference from the name of the

Company.

(2) None of the sub-clauses of this Clause and none of the objects therein
specified shall be deemed subsidiary or ancillary to any of the objects specified in any
other such sub-clause, and the Company shali have as full a pawer to exercise each and
every one of the objects specified in each sub-clause of this Clause as though each such

sub-clause contained the objects of a separaté Company.

(3) The word »Gompany" in this Clause, except where used in reference to the
Company, shall be deemed to include any partnership or other body of persons. whether
incorporated or unincorporated and whether domiciled in the United Kingdom or
eisewhere,



(4) In this Clause fhe expression “the Act* means the Companies Act 1985, but
so hat any reference in this Clause to any provision of the Act shall be degmed 10
include a reference to any statutory modification or re-enactment of that provision tor

the time being in force.
4. The liability of the. Members is limited.

5. The Company's share capital is £1000 divided into 1000 shares of £1 each.

We. ine subscribers tothis Memorandum of Association. wishtc be formedinto a Company
pursuant to this Memorandum: and we agree to take the nurnber of shares shown
opposite our respective names.

, Number of shares taken
Names and addresses of Subscribers by each Subscriber

1. instant Companies Limited. - One
2. Baches Street,
London N1 6UB

5. Swift Incorporations Limited - One
2. Baches Street
London N1 6UB

[N
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Total shares taken . - Two

Dated the 4th day of January. 198S.

Witness to the above Signatures:- Terry Jayne,
2, Baches Street
London N1 6UB



THE COMPANIES ACT 1985

»
4

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

JOHN TURNER ANDP SONS (PRESTON) LIMITED*

PRELIMINARY

1. (a) TheRegulations containedin Table A in the Schedule tothe Companies (Tables A to
F) Regulations 1985 as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (such Table being hereinafter called "Table A") shall apply to the
Company save in so far as they are excluded or varied hereby and such Regulations
(save as so excluded or varied) and the Articles hereinafter contained shall be the
regulations of the Company.

(b} In these Articles the expression "the Act” means the Companies Act 1985. but
so that any reference in these Articles to any provision of the Act shall be deemed to
include a reference to any statutory modification or re-enactment of that provision for
the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital with which the
Company is incorporated shall be under the control of the Directors who may (subject to
Section 80 of the Act and to paragraph (<} below) allot. grant options over or otherwise
dispose of the same. to such persons. o such terms and in such manner as they think
fit.

(b) All shares which are not comprised in the authorised share capital with which the
Company is incorporated and which the Directors propose to issue shall first be offered to

* The name of the Company was changed by Special Resolution on 7 June 1989



the Members in proportjon 25 nearly as may be o the number of the aristing shares held by
them. ;espectwely unless the Company in General Meeling shall by Special Resolution
otherwise direct. The offer shall be made by nofice specifying e number of shares
offered, and fimiting @ period (not beind less than fourteen days) within which the ofter,
it not accepted, will be deemed t0 e declined. Altef the expiration of that period, those
shares SO deemed to be declined shall pe offered in the proporiion aforesaid 1o the
ersons who have, within the said period, accepted ait ine shares offered 10 fhem: such
further offer shall be made in like tesms in the same manoer and limited by a like period
as the original offer. Any shares not accepted pursuant 1o such offer of further ofter as
aforesaid or not capable of peing offered as aforesaid except by way of fractions and any
shares released from he provisions of this Article by any such Special Resolution a$
aforesaid shall be under the control of the Directors, who may aliot, grant options over
or otherwise dispose of the same to such persons, 0f such terms, and in such manner as
they think fit provided that, in the case of shares not accepted as aforesaid. such
shares shall not be disposed of on terms which are more favourable 10 the subscribers
tnerefor than the terms on which they were offered to the Members. The foregoing
provisions of this paragraph (o) shall nave effect subject to Section 80 of the Act.

¢y In accordance with Section g1(1) of the Act Sections go(1) and ao(1) to (8)
(inclusive) of the Act shall not apply 1O the Company.

() The Direclors are generally and unconditionally authorised for the purposes of
gection 80 of the Act, to exercise any power of the Company 10 allot and grant rights 1o
subscribe for of gonvert securities into shares of the Company up to the amount of the
authorised share capital with which the Company is incorporated at any time of imes
during the period of five years from ihe date of incorparation and the Direclors may.
after that period, allot any shares of grant any such rights under this authority in
pursuance of an offer of agreement SO to do made by the Company within that period.
The authority nereby given may at any time (subject 0 the said Section 80) be renewed.
revoked of varied by Ordinary Resolution of the Company in General Meeting.

SHARES

. The lien conferred by Clause g in Table A shall attach also to fully paid-up shares,
and the Gompany shall also have 2 first and paramount fien on afl shares, whether fully
paid of not, standing registered in the name of any person indelted or under liability 10
the Company, whether he shall be the sole registered holder thereof or shall be one of
two of mare joint holders, for all moneys presently payable by nim or his estate to the

Company. Glause g in Table A shall be modified accordingly.

4. The liability of any Member in default in respect of & call shall be increased by the
addition at the end of the first sentence of Clause 18 in Table A of the words “and all
gxpenses that may have peen incurred by the Company by reason of such non-payment".

GENERAL MEETINGS AND RESOLUTIONS

5 (a) A notice convening 2 General Meeting shall be required to specify the general
nature of the business to be ransacted only in the case of special business and Clause 38
in Table A shall be mcgdified accordingly.

All business shall be deemed special that is transacted at an Extraordinary General
Meeting, and also ali thatis rransacted at an Annual General Meeting, with the excepiion
of declaring a dividend, the consideration of the accounts, palance sheets, and the



reports of the Directors, and Auditors. and the appointment of. and the fixing of the
remuneration of. the Auditors.

{b) Every notice convening a General Meeting shall comply with the provisions of
Section. 372(3) of the Act as fo giving information to Members in regard la thelr zight to
appoint proxies; and notices of and other communications retating to any General Meeting
which any Member is entitled to receive shalt be sentto the Directors and 4o the Auditors
for the time being of the Company.

6, (a) Clause 40 in Table A shall be read and construed as if the words “at the time
when the Meeting proceeds o husiness” were added at the end of the first sentence.

(b) 1faquorumis not present within half an hour from the time appointed for a Genera!
Meeting the General Meeting shall stand adjourned to the same day in the nextwaek atthe
same time and place or to such other day and at such other time and place as the Directors
may determine: and if at the adjourned General Meeting a quorum is not presentwithin half
an hour from the time appointed therefor such adjourned General Meeting shall be
digsolved.

{c) Clause 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Tahle A shall not apply to the Company.

{b) Themaximum aumber and minimum number respectively of the Directors may be
delermined from time to time by Ordinary Resolution in General Meating of the Company,
Subject to and in default of any such determination there shall be nc maximum nurnber of
Directors and the minimum number of Direclors shall be one. Whensoever the mininum
number of the Directors shall be one. a sole Director shail have authority to exercise all
the powers and discretions by Tabie A and by these Adicles expressed to be vested in
\he Directors generally, and Clause 89 in Table A shall be modified accordingly.

{(c) The Directors shall not be required to retire by rotation and Clauses 73 to 80
{inclusive) in Table A shall not apply to the Gompany.

(d) No person shall be appointed a Director at any General Meeting unless either:-

(i) heis recommended by the Directors: or

(i) nct less than fourteen nor more than thirty-five clear days befare the date
appoainted for the General Meeting. notice execuied by a Member qualified to vote at the
General Meeting has been given to the Company of the intention to propose that person
for appointment. together with notice executed by that person of his willingness to be
appointed.

(e} Subject to paragraph (d) above. the Company may by Ordinary Resotution in

General Meeting appoint any person who is willing to act to be a Director. either to fill a
vacancy or as an additional Director.

(h The Directors may appoint a person who is willing to act to be a Director,
either to fill a vacancy or as an additional Director. provided that the appointment does
not cause the number of Directors 1o exceed any number determined in accordance with
paragraph (b) above as the maximum number of Directors and for the time being in force.



BORROWING POWERS

8, The Directors may exercise all the powers of the Gompany o borrow maney withaut
limit as to armount and upon such terms and jn such manner as they think fit, and subject
(in. the case of any security convertible into shares) 1o Section 80 of the Act o grant
any mortgage, charge or standard security over its underiaking, property and uncalled
capital, or any part thereof, and 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. '

ALTERNATE DIRECTORS

8, (a) An alternate Director shall not be entitled as such to receive any remuneration
from the Company, save that he may be paid by the Company such part (if any) of the
remuneration oiervize payable to his appointor as such appointor may by notice in
writing to the Company from time to time direct, and the first sentence of Clause 66 in
Table A shall be modified accordingly.

(b) A Director, or any such other perscn as is mentioned in Clause B3 in Tahle A,
may act as an alternate Director to represent more than one Director, and an alternate
Director shail be entitled at any meeting of the Directors or of any commiitee of the
Directors to one vote for every Director whom he represents in addiiion to his own vote
(if any) as a Director, but he shall count as only one far {he purpose of determining
whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated if he becomes incapable by reason of illness
or injury of managing and administering his property and affairs, and Clause 81 in Table
A shail be modified accordingly.

GRATUITIES AND PENSIONS

"11.{a) The Directors may exercise the powers of the Company conferred by Clause
3(t) of the Memorandum of Association of the Company and shall be entitled to retain any
benefits received by them or any of them by reason of the exercise of any such powers.

(b) Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

12. (a} A Director may vote. at any meeting of the Directors or of any committee of the
Directors, on any resolution, notwithstanding liat it in any way concerns or relates to a
matter in which he has, direcily or indirectly, any kind of interest whatsoever, and if he
shall vote on anv such resolution as aforesaid his vote shall be counted: and in refation
'¢ iy such resolution as aforesaid he shall (whether or not he shall vote on the same)
b .aken into account in calculating the quorum present at the meeting.

(b) Clauses 94 to 97 {inclusive) in Table A shall not apply to the Company.



INDEMNITY

13. (a) Every Director or other officer of the Company shall be indemuified out of the
=,sets of the Company against all Josses of fabilities which he may sustain orincur in of
about the execution of the duties of his office or otherwise in relation tiereto. including
any liability incurred by him in defending any proceedings. whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or in connection with
any application under Section 144 or Section 727 of the Act in which retief is granted to
him by the Court, and no Director or other officer shall be liable for any loss. damage or
misfortune which may happen to or be incurred by the Gompany in the execution of the
duties of his office or in relation thereto. But this Article shall only have effect in §0
far as its provisions are not avoided by Section 310 of the Act.

(o) Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14. The Directors may in their absolute discretion and without assigning any reason
therefore. decline to register the transfer of a share. whether or not it is a fully paid

S

share. and the first sentence of Clause 24 in Table A shall not apply to the Company.

Names and addresses of Subscribers

1. Instant Companies Limited 3 o
2 Baches Street
London

2. Swift Incorporations Limited
2 Baches Street
London

Dated this 4th day of January. 1988,

Witness to the above signatures. Terry Jayne
2 Baches Street

London
/
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The reguaticons f Taoe A ic the Comparnies Act *055 agply to the Company save inso far as they are netexciuced orvanec 8y

s Arijeies of Assccralon.

Table A as prescribed by the Companies (Tables A to F) Regulations 1985 (S.1. 1985 No. 805), amended by the Campan-
5es (Tables A to F) (Amendment) Begulations 1985 (S.1. 1985 No. 1052), is reprinted below.

Tabie A THE COMPANIES ACT 1985

Regulations for Management
of a Company Limited by Shares

INTERPRETATIOM

1, In these requidtions —

'the Act' maans the Companias Act 198% ncluaing any statuiory meallicaton or
re-enactment :heeeo! Jor Ihe time teng in forca,

‘the articles’ maany the ariclas of the company,

‘clear days’ 'n ralalion 10 the penad of a nottce means that pencd axcuding the
gay when {13 notice IS §iven or daumed {0 08 Gven anc ‘he 02y orwnien i 18
Gvan or on whien 1S 1o taka alfecr,

‘axecuted’ iIncludes any medo of execulion,

‘oifica’ means e ragistered affice of tha cemrpany.

"the holder .nreranon 16 shares means (e member whose nama 1§ enterad.n
tha regisier of memcars as the neldaer of the sharas,

'the seal’ maans the comman geal of the company,

'sseratary’ Means the secralary of the company or any other persen apgoniag
10 parform tne duties of the secretary of the company, including ajosl. assisiant
or deputy secratary,

‘the United Xingdom' means Great Britain and Northern fraland,

Unless the ¢onlext otherwisa requires, voids Gr expressins Sontairag n ™asa
feguldlions near the same meaning as in the Act but excluaing any statiory
meadicaton thereof rotin force when thase reguiauons cecema binding cn tha
cempany

SHARE CAPITAL

2, Subject w0 he provisions of the Act and withoul prejucica o any ngnis
aitachad o anv =xising shares, any share may be 1ssued with such rgh's or
resinclions as the ¢campany may by orcinary resciution geiermine.

3 Subyact 0 ihe crovisions of the Act shares may be isseed wrich are 'o ba
redeeriad or 3re (0 0% liable lobe redaerred atthe option of 'ne cerrpany <t the
neider on such 19rMs and In JUCh Manner as may ba orovided by ing ar'cies,
4, The comoany may exerclsa the oowers of paying commissions sonierrea by
tha Act. Su;act (e the provisions of the Act, any Suchcoemmissicn may be sanstieg
by the paymeni of cash or by the alloiment of fullyor party paid snases orparty in
gne way and partiy in the other,

§. Exceptas required by law, no person shall be recognised by the cempany s
helding any share upon any trust and (except as olherwise provided by the
articlas or by law) the company shall ngt be bound by or recognise any interastin
any share ex¢ept an absolula nght to the entieaty thereol in lhe holder,

SHARE CERTIFICATES

6. Every member. upan bacoming the holder of any shares, shall be entited
wilhout payment to one certlficata for all the shares of each class held by bim
’and. upen transfernng a part of his holding of shares of any class, to acertificate
or tha balance of such hatding) or several certificatos each lor one or more of his
shares uson payment for every cernficate alter the lirst of such réasonable sum
as the direeisrs may delerming. Every cerlificate shall be sealed wilh the seal
2na shail spealy the number, ¢tass and distinguishing numters (i any) of the
$haras towhicn i relates and the amount orresdecive amounis gaid up thereon,
Tha company snall not be bound 10 1ssue mare than one cernllcate lor shares
heldjointly by several persons ard delivery of a certificate toona jointhetder shall
he a suflicient detivery to all of them,

7. lfashara sertificate 1s defaced, wom-gut, lostor desiroyed. iimay cerenaweda
onsuchierms(if any) as lo gvidence angindemnity and paymentol the expenses
reasonatly ingurrea by the cempany ininvestigatbing ewdence as the direclors
may doteffme out otharwise fres of charge, and (in1he case of eefagement or
waanng-qutl ¢n denvery up of the oid cerlifiate,

LIEN

3. e cempany shallhave afirst and paramoum kenonavery sharenctbeinga
futly s srearet for 31l manays raneiner presently payabkle ornot) pavacie ata
fixed ima or 2alled inrasoaci of that share, The G.rec1ors mady at any sme daciara
anysnare g wnallv Srin par exempt lrom the crowsions of this reguiaien The
SAMBANnY s wen =n a share snail exiend 10 2ny amount payat-e 1 fasoect AT i
2. Tha company may seilin 2utn manner A8 N2 OIreciars Celsrming any snares
0N wr'en e comeany nas a len:l 2 sum in raspect of waien the kan engis 1s
Aresanily payacie ancis notoaidwrihin tourtagn c:ear davs after nonce nas Laen
givento thenatear ~'2 dfiarecr o the person entitied to 1.0 conseaLence cf the
Jeaih or bankruoi.s uf The hotaer, Jamanaing gaymenl no slanng hat e
nolice 13 not cemetied with the shares may ke soid.

‘0 T give alloct ta o sale the direcio:s mav aumonse £CME persen ¢ weecule
an instrument af transler 9 ine snares sold (0. Ar In accordance wih Ine
Jirections of, the ourcnaser, The wile of the iransieres 10 ihe snares snall not be
aflluc:aa &v any eragutanity in or avalioity of the proceegings n refarence 16 e
sala,

' The et srcends of e sare, alter pavment of 1he Gosts, small be 3opned 1n
2aymani &f <6 mucn ot INe SuM 157 WIS 1ha 1eN SWISIS 3S 15 Dresenty cavatle,
and any regidue shail (upon surrander ' the cmpany for ancorabon 3 *he
serulicale for \ne shares do0ld ang suciect o 1 Mho en ‘or any menevs qnt
or2senilv pavatie as exisied upon the shares helors the sare) te oaie 2 the
person 2nhiled 'o the snares al the data of tho sale

CALLS ON SHARES AND FORFEITURE

12 Supject io the lerms of aloiment. the direclors may maka ¢ails uoan (e
MEMCArSin respect of any Moneys unpaid on Ingir sharesiwhelherin respect of
Aominal vatue or aremium} and each member shall {subject to raceiving at laast
‘ourtaen clear davs nauce specilying wnen and where payment s 10 be mada;
RaY la the company As required by 1N NoiGa the Amount calted on bis shares, A
CaH may B¢ roduired 10 oo paid by inglalments, A call may, before receipt by \he
comgpany of any sum due thareunder, ba revakedin whole or part and payment of
acalmaybs postponed inwhole o part Aparsanuponwhom acallismada shail
remainiiatig tor eails made upen im notwilhstandsng ihe subsequent lransfor of

the snares in respect whereol the ¢all was mag'a

13 Acallshallbe deemed lo nave Deen Mmagdé ot ing ime when the ressiuler of
he grectors aulhonsing she Sall was sassed

14 Thejoinl holders of a snare shall be [nily ang sevarauwy hacle to pav 21 cals
In resoacl thereol,

15. Macallremansunpaid atter i has cecome que ang cavaoie Ine perssniom
WACTILS due and payae snal pay nereston the ameuri J1pMa from 1#e 24y §
cecame due and payab'e unbliis cad arthe rate hxe o o 'ne terms of 4 'aiman;
of the snare rin the notice of the call, oral no raters hixgy, atine approorate rale
135 aefined by the Act) cut the irecicrs inay waive pasrmantaf the interes: arcly
or m part

6 An amcunt payable n respect of 4 share on adctmar ar 3t any "oz 1ate
whetnerin respect of nominaivalue Or oremIbmor as an nstaiment af agas srai
bedeemed to te acall ana titis not caid the provisions cf *he aric'es sna. aoc
asf that amount had become cue and payadie by wriuz of a &all,

17 Sudiect 1o the tarms ¢l slloiment. ine dIreciors may mane arvangemens on
Ine 1ssue o1 snareslar a dilference tetvaen the holders.n iro amounis arg smes
of payment cf calls on sheir shargs,

‘8. Il a call remang unoaid alter 4 Aas tecome Jue ars 2ayacie tha SrEme
may grve ‘0 the Crson Cm whom 1S dug «o1 less 'man "ourless Sledr 2avs
nolicz reguinng paymeni o1 1he airount unpaud [Cgetner with any 'ntarest srien
may nave actrued, The nonce shal name the place wite s 2aymenl IS 1o Ce mage
ana shailstate 1hatif the noLears nolcomphed wilh the SRAr2S N I8E0eat 4 AR
Iha call was made will be Jagt 10 be forfaited.

19, if the notce s not comotea with any share ' resces: of wmen il was swvan
mav. belore the pavmentrequirsd by ine nOUCE NAS BE2AMAGE, Re 'orlawas o
resolution of the arecicrs anda the forferture shall incluze 24 cvidencs & sinet
moneys payable in respect of *he forterted shares ¢ ot paid cefsre TB
ferlesture,

20, Sutiecito ihe provisions of ine Act 210l feiled snare May £2 260, 6= 2 Sltag
or piherwise disf J5ed of ON SUCN lerms and IN SUCH Tanner as \ne SreSICrs
determing either (0 the person who was belore the lorfentyre the neolger 5r'o any
olher person and al any ime betore sale, re-allotment ¢r other Gsposticn, the
{orfeilure may be cancelled on such lerma as the girectors think it Whera for the
purposes of its disposal a forferad share is lo oe transferred 10 any persen the
direciors rmay aulhonse some person (o execute aninstrument of ransler of the
share to thal persan.

21, A parson any of whose shares have been forfeilea shall cease 0 Se a
memaoer in respect of them and snall surrender 10 the company for cancelaton
thecartilicata for the shares {orfeiten but shall remain liasle to the company far alt
moneys whicn al the date ol [orfeilure were presentty payable by him (o the
companyin respect of thase shares with interast at the rate atwhighinierast was
payable on those moneys belore the forfellure or. if nointerest was so payable, al
Ir2 appropriale rate (as delined in the Act) from the date of lorfeiturs ynnl
payment bul the directors may wawve payment wnoily 2 in part ar 3nlcrce
parmenlwuhoul any aligwanca 1or tha value afthe shares at jhe ttime of le* & ture
or far anv consiaerauon received on thew aisposal,

22, A sialutory declaralion by a cirecior of the secretacy that 3 share Ras sesn
farleted on a specified date snall be conclusive evidence of Ihe facis siateg n
it as aganst all persons ctaiming 1o be entitled 10 (he share and the decaration
shall /subject 16 the axecution of an instrument ot ‘ransler i necassary)
constiule a qood Itle to ‘he share and the person o whom the snare (s
disposed of shall not be bouno 10 sea 10 the aoplication cf Ihe consideraton. if
any. nor shall us tle (0 the share be atlectad By any srrecuianty @ or wvancity
af the proceedings in referance to ihe forleure or aispesal of the share,

TRANSFER OF SHARES

23 The wnsirument of transler 91 A shate may bon any gsual formc: a an
other ‘orm wrich the direciars may aporove and snail Se exect:ted Sv or an
benall of the wansieror and. untess the share s fullv caic. 3y of on DBNa.! 21 the
iransiareg,

24 The Srectors nav sefuse 1o ragister e fransier 31 A share Wt § oot
fullv oaid *o a person af 4nom thev 40 not aCOrove ara ‘nev mav *Huse 9
reqisits the iranster o1 a snare on whICh INe COompany nas a tan Thay tav aiss
retusa o ragister a transler uniess-—

a) 18 nagea atthe oflice 2r o such dtker Jate 18 .he dirsgisrs Mav
aopeiat and 18 ageemsantea by the certihtala 'or (N2 snares 10 Wich 4 eates
JNA SLEN AINET AVIJENCE 15 the Ureciors May "Buscrao.y regLIrg 10 5naw ihe
“17nt 2! ihe transferor 10 make the rransier,

bl TESIN r2Spact al only cna class of Shares: ano

i¢) 115 10 lavour of not more Mman four ransisrees
25 i 1ne directors raluse 1o reqister A transfer of A tnara, :hey shall suth.n o
maonins alter 1he dale An which ing tranater was i0agea Wik the ComBan. seng
‘0 e rranstaree nolce ol *ng refugal,

26 “haregisiraton of transters of shares or of transters of anv ciass ! sraros
Tay Se suspended at jucn #mes ana for such SErScs nck axceeairg ety
Javs in any vear) 15 the areclors mayv determing,

27 No *ee shall be chargea 'ar the reqisiraion ol anv nsicument of izanster or
ainer Jocumeni ralalng to or atfethng e titta to anv snare.

28 The company shall be enutied [0 Teian any instrumant of iranster wnicn 1s
registered, but any instrurnent ol transler wmich the qirec'ors refuse (o reagister
shafl bo rewrned 1o the person lodging f wnen notce of the refusal s ven.

TRANSMISSION OF SHARES )

29, It 3 mamber gies the sLrvivor of Survivors where ne was ajaint hoicer ang
his personal representatives where he was a sota hotaer er ihe oy surviver of
jaint holdurs, shall be tha enly cersens recognised by ine company as Naviie
any tille to mis nteresi: sut nothing herein contaned snail releasa the estale o
4 deceased member Itom any iabity in raspect of any share which had been
jeintly hetd by h'm.

14




W% 28IO0N SESGMTT ANGTEC D A Tnard v asnsequdrce 3f the lealh wr
2arknee, Sf 1 HRMDEer May, JOON JUCH ZAGErc? Remg groouced Js ‘he
LIRSS M3y TICCRNY raqure, Hest sithes 19 weome Ihe hiiger of 'he snare
I "3 0y SOMe SErsen Aomnaled Gy Uk Rasterey as ihe ransiered, if ha
260,78 10 Cecama he rerder ha snail give nekcs 1 the company to thateffect i
N &,2¢15 12 PG EnOTer cersen regisiaed e snai sxecule 2n nstument of
1ransiar <t e snare ‘s ‘hat persen’ All e aructes relzung "o the franster of
sparas 3nali 3CEY %9 'ne mouce or .nsiumert of transfer as 1 wre an
nslrument 3 iranstar sxesuted By ing memcer and the death or oankeuptcy of
the memeer had ncl sceured

31 A percen becoming entifed 1o a share 'n consequence of “ne death or
bankrepicy of a memosr snall have the nighis i which he woud Se entitled iy
ne were [ha noider af !he spare. except that he shal not. Gelcre beng
tagistarad as the hotdar cf :he share. be enutedn raspect ol it 1o aliuing or votg
at any meelng of k@ company or al any separate mizening of the hotders of any
class of shares in I Ccompany.

ALTERATION OF SHARE CAPITAL
32. The zcmpany may By Ardinary resoluncn -

{@) :ncrease (fs share samial by new snares of such amount as the
rasollion prescnies,

{b) consolidate ano divida all gr any ol i1s shara capual into shares of larger
ZMOUNT than iLs extsing snaras,

1) subject to the orowsicns of tha Act. sug-oivide us shares. or any of
inem nlo 3nares of smaller ameunt ang 'ne rasclution may determine thal, as
batwesn tne shares rasuleng from the sud-divisien. any of them may have any
pralergnce or advantage 48 comparas win ihe others; and

g 2ancel sharas winch, al tha cate of the passing & the resslution. have
A0LC28N 1aKAN S 1GTEaC 10 GA taxan Sv Ay 0erson and diminish tha amount of
\IS 3hara 2apital By ine amount f the snares $0 sancelled.

33 "Nhenever as a resull of a censougancn ol snares any mempers would
wecome ontitled ‘0 fractons al a 3nare. the directors may, on tenaif of those
mampars $&'l 'he snares representng the tractons for the oest ance
*gaSCNACIy GRIAINGN:A 13 any ersSnvinclicing 1ugiec! 1o the prowvisians slthe
Act. ‘na tnampany) ang Sistrioule 'ke nel erecends of 3ale in due proporton
among 'ncse memcers. ang ine JiIrectors Mmay autharise scma person 1o
axgeuta In .aglrumert o1 iransler of 1ne 3nares !0, 9r . accordance with the
direcon M. e nurcnaser The wransferse snail act be toung o see ‘0 the
apangaty ihe sUrCriade money nor 3nail mis utle o the chares be aflectea
av any rragulanty n of invanoily At ine preceecings in ralerence 1o tha sale.
34 Sumedt ¢ .ha prowsions ol e Acl the company may by spacial
rasGlUNGH fBOUCE 15 Snare napila, any Cacilal redamption reserve and any
SRArg Gremium JCSouNtIn any way,

PURCHASE OF OWN SHARES

18, Buodct 19 the dmvisions of (re ACL @ COMDANY MAy SUrCiase .is Jwn
Inases nouang any ceodematie snaeasy ang, 4 115 a pavate campany, nake
1 saymam n orespect 3f he recamolien if duicnase of .Is wn snares
Jtreruse nan out of Atsinouracta crohts of e someany or *he Sroceeas of a
‘ragn 155u8 of shares,

GEMERAL MESTIMGS

16 Al gereral mealngs SINEr thac annual jenerdl meetngs snall De called
axtragicinary ganeral meangs

37 "ha dreciars Tay sal generyt mesings and. on the equiswion of
TAMLArS SUSUANt 4 'he Ardaiens af ne Ack, shall lorthwitn araceed o
SCNVaNGg an exIFAdHInary SJEneral maalng icr a date notlater than aigntweeks
after -eceiot of ne racuisimen, !f 'ners are 1ot within tha Unitea Kingaom
suificient cireciars 10 =2k a general meeling, any diractor ar any memoer of the
tamoany may call a General meeing.

MOTICE OF GENERAL MEETINGS
38, An annual general mestng and an extraordinary general mealing called
lor the passing of 3 508¢ial resdlunon or a rasoiuticn appointing: a personas d
ractor shaill o8 <callea By at least iwenty-one ¢lear days nouce, All other
axtracrainary general meeungs shai be cailed by atleast {ourteen clear days’
nollcedau: a general meslng mav be called by shorier nohce f it is so
agreed:—

ta) w1 tne case of an annual genaral maeung. oy all the mermbers entitled to
attend ana vota thereat: and

o1 0 the case of any oltigr meeling by @ majonty In number of the
merngars naving a nght 19 attena and vote ceing a majonty legether hoiding
At 88§ than ninetv-Ave gee cemt. n nomMinal value of the snares giving thas
negne.
The nclice shali sgecdy 'ne ume and place of the meeung and the general
nature of tne cusIness ;o Ga iransacied and. i the case of an annual ganaral
maeling. :nall scecity ihe meeling as sucn,
Sunject 1o the orowisions of the arlicles and to any restrichons imposed on any
shares. 'he nouce snall ce given to all the mermders, 10 al persens entitied 10 a
snare n “onsequence of e death of nankrupley of a member ang to the
direcinrs and auciars.
a9, The accicenal crussian to give nouce of a meeting 10. of the non-receiot
af aotce of 2 moating By. any gerscn entitied lo receve nauce shail not
nvangale the groceedings al that meeting.

PROCEEDINGS AT GENERAL MEETINGS

40, Mo ousingss snall Te (ransacted At dany mesling unless 4 quorum is
nresent o gersons antiled 10 vote ucon the business 10 be transacted. 2acn
ceing 3 memeer or 2 oroxy for A Memoer or a duly authonseda represeniative of
a cofcaratian, 3nall Be a quorum,

11, 1l 3uch a QuoruMm 13 ot Drasent wUnin nait an naur from ke time aopointed
for e maeling, or f GuANg a Meeting SUCN a quorum ¢eases o Da prasam, the
meetng snail stand aaiournea ta the same day 1n the next wesk at the sama
tims ang olace o 10 sucn ime and piace as tha directors may detarmine,

12, Tha Jhairman, f any. of the voard of ¢irectors of 1n hig absence some other
grecior naminated by the gireciors shall oreside as charman of the meeling,
wut if nesther the cnarman nor such other director (if any) be prasent wiltan
fillaan minulas after ina time aopainted for holding the meeting and willing (©
act. the diractors oresant shall elect ane of thair number to be charman and. if
thera 13 aniy one airecior presenit and willing 1o act, he snall be charman,

49, I ao rirector 15 willing o act as chairman, or il no direclar is preserd within
nfteen minutes afler sha Gime aopointed fer holding the meetng, tha mempers
praser and entittod 10 vate snail chonse one of Inair number to be chairman.
a4 A girector snail, notwithstanuing tiaat he 15 aot a member, o enlitled o
atlano anc sooak &t any ganeral maeung and at any soparate maating of the
nolders of any ¢lass of sharas in (he company.

a5, The eharman may, with the consent af o megting at whicn a quorum is
grasent (and ghallif so'directed by the meetng), adjourn Ihe maeung lrom ume
io time and irom placa 1o place. but no business shall be Iransacled at an
adjourrad meeting other than business which might proparly have been
transacted a3l the meelm? hag the adjournment not laken place. When a
Maeling 15 adyourred lor fourteen days or more, at loast seven clear days’
notlce shall be given specifying the tme and place of the adjourned maeling
and the general nature of the busineas (o be ransacted. Glhgrwise 1l shall nol
ba necessary lo give any such nolice.

48, A resclulion put to Ihe vole of a meeting shall be decided on a show of

nanas LNiess Ce'cre, If of the SES.arakon 2% 12 “esun ol ine Sney sinangsa
aail s juy semanted, Supict 3 te srowgions 3 ‘ne ACL a poi hay Ie
demanceg,—
\a) 9y ‘he charran: or
1by by atizastwo members having the fgnL o vote at the meelng: or
(€1 by 4 member Of members representing notiess than ctestenth of the
totat young rights of ail the memers havung the rrgnt to vote al the meating, of
{d) by 3 memper of memeers aclding shares confernng a nght 10 yole at
1he meeting ceing shares on which an aggregaie sum has been paid up equal
10 not 1655 than cre-tenth of e (otal Sum paid uo an all ihe sharas conlerung
that rignt;
and a cemand by a peson as proxy for a memzer shalt be he same as &
demand by the mamber.
47, Untess a pell 1s duly demanced a daclazanan by lhe chawman (hal a
resglulion has been camed ar ¢arned unammously. of by a pacticular majonty,
or losl. or not carsied by a paricular majanly and an enity to that elfeclin iha
minutes of the meeting shalt be conclusive evidence of the fact vathout praof ot
the number or proparton of the votes racorged In tavour ol ¢t agamnst the
resciulicr
4B, The gemand for a poll may, before the pollis 1aken. be withdrawn but anly
with the cansent of the chawman and a demand 50 wildrawn shall not be
aken to have mvalidated the resutt of a show of hands delared before the
¢emand was made,
49, A poll shall by faken as the charman directs ang he may appont
scrutineery (wio vieed not be memuoers) and lix a ime and place for daclanng
the result of the poll. The resull of the poll shall be deemeq to be the resalulion
of the meeling at which the goll was Jemanaed
5Q Intre cate of an equality of voes, whetherona show of hants oron a pell.
the charman shall be enttied to a castng vote in additian 1o any olher vela he
may hava
31 ’,A soil gemandeq ¢n the kection Of a gharman or on a Juestion of
adjeurnment shall be taken fortawith, A poll gamanded on any oher gueshon
snall Ee lakan aither {orthwith or at such tme and place as the ¢hairman directs
not uem:f' mora than thirty days after the pollis Semanded. The demand for a
noll snail not Zrevent the continuance f a meeling ‘cr the transaction of any
nusness oiter *han the quesihon on wrich the 20l vas gemandad. It a poll s
demanced elora the declarancn of the rasult of a ahow ol hands and the
aemand 15 duly wilharawn, g Meetng shail coptinue 3s i the demand had not
teen made,
2. Mo nolice need e given of @ poil not tasen ferhwath if the tme and place
atwhich 1115 1o 0 taken are announcea at the meelng al waich itis demanded.
In any other case atleast seven ¢a8r Jays "oNse shall be given sgecifying the
urme ana glace at whicn the pall 15 to'ce faken.
23, A rasoialign nwhting exectied by oron cehall of each member who would
have teen entitted 1o vole voGn itif v hag been ciooosea &t a general meeting
3t wnicn na was present shall ke as affeciual as «f 1 had taen passed at a
goneral mesting -uly <Cnvened anc aeig angd may consisl af several
Instruments 1 the ke form 2acn 9xeculed By o on tehall of one ¢r more
memecers.

VOTES OF MEMBERS
£4, Sugect 10 any AGhts of [BSINCLTNS Suacnad *0 any shaies. on a show ol
nancs every memser who 1being an ngivicLal) s present in person or (being a
¢orporanon) s present by a duly authoraea rapraseniative, Aot Seing himsell a
memeer snilled 1o vote. shall have srie wote ana on a poll every memecer shall
nave one vola for svery share of wrich ng « 'ne helger,

55, 'n he 2asa of joint nalders na some uf the semar who enoers a o,
whatrer 1 persen or by praxy, shail te accenied 10 the exciusion of the voles o)
ihe other jaint holders; and senionty shall be geterrmined Sy the oroer in which
\he names of the holdars stand in the register of members,

B8, A membar In raspect of whomn an ordar has been made by any court:
having furisdiction {wheiher in the Uniteg Kingdem or elsewhare) m matlers
concarming merital disorder may vote, whether ona shaw of hands or on a poil,
oy his recewver, curalor bems of othar person authorised in that behall
appointed by that court, and any such receiver, curator bonis ¢f othar person
may. oo a goll, vate by proxy. Evidence 10 the sausfaction of tha directors of ne
authonity of the persen claiming 1o exercise the rght 1o vota shall be deposited
at e office, or at such other place as 135 specitied in accordance with the
articlas for tha deposil of Instruments of proxy, nol less than 48 hours hefore
tha time appointed for holding the meeling or acjournad meeting at which Ihe
right lo vote 15 io be exercised and in cetaull ihe tight ta vora shall not be
exareisaole.

57. Mo member shall vole at any ganeral meeling or at any separate meeting
of the hoiders of any class of 3nhares In the company. either in oersen or by
oroxy. in respect of any share held by him unless all moneys presently payaole
by himn respect cf that share have been paid.

5B. No abjection shall be raisea 1o the qualificaton of any voler except al the
meeling o adjowned meetng at which the vata ohjected io is tendered, and
avery vole nol disaltowed ai tha meeting shall be valid, Any objection made in
due Gime shall be referred to the charman whose decision shall be final and
conclusive.

59, Onapoll volas may be given ailher personally or by proxy. A membder may
appaink more than one proxy 19 attend on e same OCcasion.

60, An insirument aopointing a croxy shall be i wnting, executeg by ot on
wenhall of e appoimor and Snall Be In tha foawing form for 1n a form as near
theralo as circumstances alow or it any other Farm wiich is usual or wiich ihe
direciars may approvel—

PLC/Limitets
I'We., .of Jdbeinga
manmpar memzersof the abov 8-aamas ccmoany, 18rsby asnoint of
. arfatling hom, of

,as
My/OUr RrOXY to vole 1n my/our namers) and on mysour behalf at tha annual’
axtraorainary genaral meating ¢! the comoany to be heid
on 19 .andatany agjournmentihareol,
Signedon 19 )
&1. Where 'l .5 deswed 10 aliord membars an 0pportunily of instructing the
proxy how ha snall act the 'nsirument doptabing a proxy shall ba m the
follownng lorm (or in a form as near (hereto as circumstancas allow or in any
other form which s usual of \wmch 1he direciars may approvel, -
v

PLC/Limsten
1/We, .of Sbenga
member/members of tha above-named comoany, hereby appoint al
Jortalingnim of

.aSMyrour proxy tovote inmy/our
name(s) and on my/our behail al the annual/exiracrdinary general megung of
ihe company, lo be held on 19 . and al any adjoutnment thereol.
‘This larm 1% 10 Be used In respect of the resolulions menlcnad below as
foltows:

Resslulion Mo, 1 “lor “against

Resolution No, 2 “lor "aganst

*Strke out whichaver 18 not dasired.

Unlass otherwise instructed, the proxy may vole as he thinks (it or abstam Irom
volung.

Signedthis day of 19 N
67, The instrument appoinling a proxy and any authonly under which il 15
axecuted or a copy of such aulhonty cerfied notanally or in some other way
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Ji 7@ tpenyeasd More SN0 S A0 SLgm dper r2ge aatmm g JeEs
AInGICM 35 5 JSACHES A PR "N SGRsEMrT Ta Maetng aroaoars
NSITUmant 2f proxy Sent cul By “Pe £5TE 3Ny I FAGNIN D WRe mestrg ot 253
jhan <8 hours zalore e UMe for "2iCINg ‘he reeelng o AGOUrred mesing Al
winehs 'he serscn Mamed n (Pe  Asumert groepoces oo ote. ot

(b} 0 he SEe 2 3 Coli raken rogre thian 48 rors astar 115 “Rraroad, o8
HennsIas 45 alorasa:e alter ine £oil has ceen cemandgen arancl ‘ezshan 21
hours pelore ire “me lLpointad *or *he "3arg ofthe pod 2r

18 Arere 13 Sos nottaken forheib sUlis faxen ret mare ihar 48 Fours

alier | yas semanded, e Jehysred ai the meeung ai shich tne 241 Mas
demanded (@ the chairman of 10 the secretary or lo any awacier
and an mstrument ¢l proxy which s not deposyed 4r debvared n @ manner 5o
parmivled shall be snvahd,
63. A vota gwen or poll demancan py proxy or by the duly autherised
raproseniSi. & of a ¢orporation shall Ee vand notwithsianding ihe previous
delermnaticn of the authanty of the person yeling or demanding z goll uniess
notice of ine detarminabon ‘was receivec Ly the company at the office or at
such other place at which he instrument cf proxy was duly depositad balcre
\he commanczment of tha meeting or adjeurned mesting at whicn the voi2 s
given ar the aol gemandead ef {in ihe case of a pod aken ginervise than on 're
2ame day as ihe meeting or agjourned MEgIng) the yme apponied ‘er -2mng
the poil.

NUMBER CF DIRECTORS

g4, Unless ownerwise determingd by <rainary resolulion the mumoer of
direciors other than allermata directers) shall nci e subject to any maximum
out shl Be A0t 85§ thaa two.

ALTERNATE DIRECTCRS
85, Any directer othar than an aftarnaie diregior) may agpcirt any zirer
diseiar. 3 any <ikar person appraves by resolutan ol the directors and atllieg
to Act. "3 2@ an ntarnate directcr and may remove from office an sllerrate
Qirestar 3¢ apcainied oy um
58. An 1tafnate ciractor shall ge 2niled ' recewve notce of all mgetirgs af
direc:ars ant of an meetings of zormmitiees of aweclors el whicn g apRanicr
'S 2 memcer. 'o altent and Joie i any such meeling a1 wnicn the Zirecior
appminung flwm $ not ~ersanally Srésdnl, arg janarally o pericerm 3 ing
funcicns 3 M3 ADROINICT a5 A ciregtcr 0 s aosarca but shall rot Se anit'ad
10 recaive any mamunaration fram the comoany ‘or s sersices as an ilarmate
diracior, 2wt it snal not oa necassary "o Give rolica of such a mealing ¢ an
altanate ciraeisr uro - aosent from e Unitec Kingaom,
&7 An anernate airacicr shall cease 10 £e an aliernate cirectar | his acpomer
ceases j0 B8 d Qrecion But. i o Giractor -2lires oy (oranon or giferwise sut S
sBADEOINEE A Teamed 13 have Ceen raagroinied at ine maeling 4t ani = '8
rglrgs. Ary Z0JGRIM2Rt Ol an Wernale Jrecisr mace OV M SN Sas 1
Igres MM AcIalEN 2RCT '3 MS FRlrement $nall coatinua ariar Mg feacociniment.
8 AAv J0CSOINTant of “amaval 31 an aiternate dirsctor enall Be oy nouce G
the ccmeany f1gned oy e diractor JaKing G ravoxing tne ocanimant ce n
any otner manngr acprevad by the siestorns.
36 5ave as stherwisa orowided 1 ‘he arfictes, an alloraate direcior shail o2
doamed far 2 0urCos3s 0 CE A director ang sball alone oe tesponsible ing s
wn 3618 ANG IBiguis ang he thal not e Jeamea 0 ce he agzmt of e
giracior agpeinLng mm.

PCWERS OF DIRECTORS

20, Sumest 13 N6 IEMSIONS ¢ TA AL W2 memarandur and the ariclasara
W any cirecicns gwen oy specal resouben. ha gusiness of the ¢ombany snall
ba managea by e cirsgioes Who may exercise ail tne powers af ina comoany.
Mo altersuen f 'he memaorandum or arlicles and no such Jiraction shall
vandale any pacr act of the directors wiicn would have geen walid il mat
atieraticn nad not been mate of tnat giraglian haa not been given. The powers
given oy *ms reguiayicn shall not te lirnited by any special power given o the
giraciors oy ‘heé rlictes and a meenng of directors at which @ quorum is
aresentnay axercise Al cowers exermisanla by the directors,

™1, The direciars may, by power of aticiney or otherwise, appoint any person
10 Te the agen: of tha vompany for such purposas and on such congitions as
ney aatermune, inclsding authonty for the agent 16 delegate all ar any ol his
powers,

DELEGATION OF DIRECTORS' POWERS

T2, The gdiractors may delegate any af har powers o any semmitiae
consising of ene sr mare directrs, They may also delegate 1¢ any managing
ditecior ar any qweciar hoiding any other 2xecutive officd such of their powers
as thay CONSIQer desiradle to Lo exercised by him. Any such ¢aegation mav be
made subject ‘0 any concitions the direciars may Wnpose, ang siher
collatoraily wih or 1o the exclugion of their awn powers and may be revokeda or
alferea. Sugisc: o any such gonaiions, the praceedings ol a commutes with
two of more members 3hal be govemed by the arigles reguiaung she
praceeaings of Grectors o far as they are capabdle of apatying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

73. Al the first annual general macting zll the diragtars snall reure from office,
ana a1 every sunsequent annual general meeting one-thud of ine ¢itectors wro
are suotact 10 retirement by rotation or, il ineir number is not three cr a multiole
of three, ine numter nearest 1o ong-third shall ratre from cffica: Sut, if there s
QrY 3N AIFaciCr 'Who 1S SuLiect 1o relirament by rotation. he snall reure.
74, Sugiecs 16 INe provisians of the ACL, ine difactors to ralire by rotation snail
ce "hNose &no ~ave ceen ‘ongast.n Jilice since ‘hew 'ast acoainiment Jr
seAapBANimant, Sul as Selween parsons who tecams of wers [ast feacpainied
Jirectars 3n e same day those o reura Snall rumass they othenvise agree
among themselves) be detarmined by lot.
75, I the company, 3l the megung at 'wrich a director relires by retanon, Jces
nol il tha vacancy ihe ratinng diracior snail. J wiling 1o act, be ceemed 1o nave
nean reappointed ynless at Ihe meetng : 18 resoived not to fill ihe vacancy or
‘;”fﬁf»? resomation {or 'he reappoiniment of e cirecicr 8 pul o \ne maeling
na lost

78, Mo persan othar than a drector retinng Sy rofation snall e acponted or
raappointad a direcior at any general moeitng unigss:—

ta} ae g recommended by the girectars; or

+B) ot less than [aurteen nor More than iniety-live clear gays befare the
Jate agooiriad for the mesing, notco sxecuted By a mempar quanfied io vate
at thy masting has Dean given ta tha comoany of ihe intentian 10 prenose Nal
person [or Appointment of reagaciniment $1atiNG the parlculars waicn would.
he wera $0 aopoinied ar reappointed, %@ requirad o te incluoed n he
company 3 reqister of directors tagethar with nonce executed by 1hal pessan of
nis whlingness 10 ce aopointed or reaspointed.
77 tlot less than seven nor more than wamy-xgnt clear days telors the cate
appointed lor halding a ganaral meeting notice snall be given to all who are
anulleg 19 receve natice of tha mesting of any porson {other than a diracior
reliring by rotadton at the meeling} who 1s recommended by the directors for
appoinimant gr raappointmerit a3 a drecar at the meahing oF in respact of
whom natlee has taen duly given to the comoany of the intention 10 propose
Wi at the meenrd for appoiniment OF readpoiniment as a director, The nouge
shall gwe the particulars of that person whicn would. Il he ware so appointed or
reappoinied, be rmauired 10 be includad in the company s register ol girectors,

T8 Zugect 4§ WIURIAN, A8 LTI, TEv IV Srerary FCILIGN 9EST T 3
sarson wr2 S i a0 "D o 1 TCACIST ANar Dt A /ACUNIY 4T 45 3N
acdiinnal Srectsr dhd TaY e oatering ne PANGN IR PG DY A03. QAL
CIrBLITIS are 10 ratre )

79. The greciors may appaint A S2r3¢n wnd 'S Anlkag to act 10 S8 3 CRCIDY
esther to Wil @ vacancy Or a5 an acoionar Jreciar poviced hal ine
appeinteent ases 1St Tduse 3 Tumoar of direciars 1o 2xceeq any numnes
Ixed 3y of 0 accsraance wike e arkcies as the maamum numcar I
direciars. A directsd SO aoooNal arall pole arlGe aniy untl the next 'cllowirg
annual jeneral maatng and snaw ~ai S8 taken 101G ACCTUNT I QBIGIALNING NG
directors who are to retue By folaien al the maeting. i nol reappoiniady at suen
annual general meelng, he shail vacate office an tha conclusion whareot

80, Subjoct as alcrasant. @ 4raSiarwha retres al an annual ganaral meekng
may, i wiling o act, be reappinied, it he 15 not reapponted, he shai :any
oHize untl the meeting 2pPOINIS SCMEONE N tus place, or 1l does nat do so.
unut the end of the meetng.

DISQUALIFICATION AND REMOVAL OF
DIRECTORS

81, The oflice ol a cirector shai ce vacaled #—

{a} he ceases io be a dwecior oy virtue af any provision of the ACt & e
becomes pronibwtad by law from seing a dwector: ar

(b ke becomes bankeupt or makes any arrangement or compeScn wvan
his creqitors genedatiy; or

{c) hes. or may be, sullenng fram mental disorder and enhar-—

(i} he is admated 1@ nospial M puIsuanco ol an apphcauen or
admiseon for treatiment undar e Mamal Heallh Act 1983 or. in Scolanc an
applicauon for agmission under *ne Memal Heatth 1Scolland) Act 1960 2¢

4l an Srder 1S madé Sy 2 court having unscicion iwhathar n ‘e
Uated Kinggem e 2Isewher 1 mallars cancering mantal aisorcer '3 s
detention of for tha agpeintment Sl a racgiver Suraior toms ar other pRrssn 'S
exerc'se powars with r@soect 1 s proparty or aftaws: or

1d) 78 resigns his cif:ca by rolica to the company: af

@ he snall for more than ix ignseculive meoths navi Seen acsernt
wihgEt Sermiss:on of tne giredicrs Nem mestings of duecicrs naid sune Ta
penog any the Auactcrs resona Inatms ailca te vacdad,

REMUMERATIOM OF CIRECTCRE

32 The crociors snaM Ba Nitad o SUCH FeMUNEraucn 03 ‘he 3nnbary m 1y
oy Aranary resciuisn ceterming £ra, L'ess the rastiu won provides SIrarh.ge.
{Ha remuneration :nall be deerrad i3 Accue from cay ¢ say

-

DIRECSTORS' EXPEMEES

83. The direcicrs may be pid 31°"availing. hotal, and ather eXpensas gro

‘neutreq By them in Sennackon ~in "neur Hilercance Al mestnss of girn
smMiieas of SGCICrS of FSTeral TEQNNs IF sagarale maslings

nolgers ot any cass of shares Ir .t Secentures ol the Gompany . Sing

connechen with ine GISCRATGe 3f e Sudes,

CIRECTCRS' APFOINTMENTS AND INTERESTS

a4 Supjeci o the orovisions & 12 Acl, e Qirecicers may ADpENL one 3t Mare
of therr aumker 10 ‘e clfca ©f ~anaging iiracior 9r '3 any LINer exgaLixe
olfice uncer iha cempany 1nc Tay N1l N0 4N JgTaement Of Jrranjerert
with 2Ry AUECIOr 1or TS AMPIC, IT2nt v e Company B icr *Ne previsicn < ey
zl any terwcas culsice tne scoca < the drginary duties ol a aregter Ary 2.
apcainiment, dgreement Sr ararjment May 2e mace ven SUCH 1enms 45 .78
diteciors delermine and 'hev may <RMUAEraly 30w such Juecior or vs
servicas as they 'ink fil. Any acocintment of a cirector to an exetunve sfice
shall termunate if ke ceases 1o Se a director but anhout prajudice 10 any Saim
to damages for Sreach of the centract of Service between the direcior ana *he
company. A managing direcier and a directar hotding any other exgculivg silics
ghall net be supject to renrement by rotation,

B5. Subject o the provisiens of the Act and provided thal he has ¢iscioseda to
\he directors the nature and exient of any maiertal nerest of his. a crecior
natwithstanding tus office;—

{a) may bé 2 party o, or dherwise interested in, any transaction o
anangement with the company or in which he company 15 otherwise
Intarested: .

{by may be a director or ather ofiicer of. or employed by. Of a party i0 any
Iransaction or arrangement anh. or Gtherwise imeresiea in. any cody
carporate promoled by tha ccmpany or m whicn the comoany 13 othenvse
interested: and

{c} shail not. by reason of s affice. he accountable o the company 'cr
any benafil wnicn ne dervas irem any such office or empioyment or from any
such Iransaction ar arrangemeni of fram ary interest .0 uny such coqy
¢corporate and no such trunsactian of arran emrl skai ke lable 10 De avoiceg
an the ground of any such intarest or benelil.

86, For the purgoses of regulaton 85.—

{a} a general nolice givan 1o tne aweclors tnal a director 1s 10 be regarded
as naving an interest ot the nature and extent specified in the notigz 'n 2ny
transaclion of arrangemant in wakh a speaified person or ¢1Iass ol Dersens s
interested shail be daemed to be & cisclosura thal the direcior has an interest
mn any such transaction of the naiure ana exient 5O specified: and

(oy an nterast of shich a Jrector has no «nowledge and of wnicn 1 s
unreasonasle 'c Sanect Wm0 ~ave wnovsecge shad 1ot be !reatea 35 an
mierast of s,

DIRECTORS' GRATUITIES AND PENSIONS

97, The dueciors may Srowige senelits, whether oy the caymuant of grate.lies
OF GeNSIONs Of Sy 'NSUrANCE or sierwisa, !or any aecicr 'wno nas nelc tul no
longer nads anY execuuva alfice Sr eployment otk he comoany of 41N any
body SOMAralR voicn S 3F "as teen a sunsidiary af *he somoanry ir A
predecessar In CusINess of he cempany of 6f any such suosidiary, ana ior any
memear ol his lamily (inclutng A 500USe and a J0rmer SPCUSe 07 any Sersen
Wh 18 OF was degentant an M. and may «as weil tetore as aller ng 3ases 0
nold such uifice ar 2mplovments ceninoute 1o any funo and pay pramiuums fof
tha purchase or orovision of any sucn benalit.

PROCEEDINGS OF DIRECTORS

88. Subject 10 the Srawsions of tne aricles. the directors may raguidie e
proceecings as tnay think hit. A director may, and tha secrelary a1 ne raquest ot
a director snall, 2ali a meeling ¢! the directors. [t snall not be necessary 1B cve
nolice of a mackng 0 3 Jiregiar Ano 1$ acsent lrom ‘he United Xingson.
Quesiions ansing al a meeting snall be gecided by a mt . Aty of votes, .n ine
case of an equaily of voIss, ine chaim.an shall have a secena o casung voie,
A airacior who 15 2iso an alternate director shail be entiled n the atisenco of
hig appointor 10 a saparata voia on behall of nis appeiniar in addinen ta s own
vote,

89, Tha quarum for tha transaction of the business of the directors may be
fixed by the directors and untass so fixed at any other numaoer shall 5e wo, A
person who holds office only as an alternate direcior shall. if his appomnion 'S
no! present, ba countad in the quorum,

00, Tha connumg dwectors or 4 sola comtinung difector may act
notwithstanding any vaganclesin their number, but. if the number of directors s
less than the number fixad as ine guorum, the continuing direciors of airector




MY 3C1INNY 55 Ihe purcose of | jlng vacances araf calling a.General meenng,
11 The ECIONS M3y SPROINT Ce of thew Sumsnr (0 e he chrman of the
Q200 CF SIACIONS aNG M3y At 4Ny RMe FATCYR. NI from that ciffice. Jnlessne s
unhing {0 do so, the direcior So appoinied, snall presige aL avery meenng o
dWecIons arwhign He s prasent 3ulil thera s no airector holdany that ¢Hice, ar
J the uirector Aclairs it )S Jawnhing fo preswe. wr 18 Aol present wihin live
minules 3fikr the tme appoinied ‘or the meenng, the. direciors sresent may
QLN Ong of the'r numosr 0 ca chairman cf the MeeIng.

92, Al aci3 dope by a meating cf giecicrs, 3 f a commiltee of directars, or
by a persop acling as a girecicr snall, notwinstanding that it te alterwards
dizccyeroa thal there was a delect in the appaintmant of any direcicr or that
any. ¢f them were qsquallies frem holding cifice, or had vacated .office, or
ware nof aplilled lo votg, be as vahd as it évery such parson had been culy
appointad and was qualiied and had continued to be a director and had teen
entitied o vata,

93. A rasolution i wribing signed by all the diractors annitled 10 receive nolice
ol a maeting of oiractors or of a committes of directors shall be as vatid ang
elieciual as of 1t had been passed al a meenng of direciors ar (a4 the case may
ke) a commutiee of grresiors duly convened and held and may ronsist af
seyeral cocuments i Ine ke form each wigned by cne or mare direclors: but a
rasojution signed by an altarnate direcler need not also be Signed by his
appoinior ang, if 1t ts signeq by a director who has appoinied an alternale
Suecicr, it naed not oa digned by Ing allarnate drector in that capacity,

94, Save as sinerwisa provideo by the artiglas, a diractar shall not voie at 2
meenng of direclors or of a commitlee of directors on any sesglubien
cencarring a maltar in wiuch e has, diraclly or indirectly, an interest or guty
which is matanal and which cenilicts or may conllict with the interests of the
arroany Unkess s .niarest or duly anses only becausa the case falls wihin
ang or more af tha foiowing Daragranhg:—

aj 'ne '25QIUlION relalas 1o the qrving o mm ol a guaraniee, secunty or
inagmraty in rasnect of money "ent to, ar 1n colgaten incurraa by mm for the
nerelt 3l ihe comoany or any of 118 subsicianes:

L) 'ha rosclulion relates 'Q the Siang *o a shirg party of a guarantes,
Jasurnity, of 'ndamnty in rescect 2 an schgauen f the comoany or any of 115
3uCSaIares for Wwhich tne direcior ~as assumsg reaconsitiity i wriole 4¢ cart
aro vrainer alcne I Ciklty vith SINGrS uncer 3 guaraniee &f INCEMNILY & DY
the 3G af securty

Si 1S eresi anses Ty arl.e 9f DIs SuDSCIIDING ar Agreaing 1o sLbscite
‘3¢ any 3nargs. Jesentures or Bher 3acuntes o e comoany <f any of s
sunsicianas, st av uiriug of his caing. ¢ miending 6 oegsme. a pariic:oant 'n
‘e urdsrwntng 3 suo-uncerwaiing af an Giter ol any sucn snares,
decanturas Or Jiner Jegunlies Sy ihe lomeany ar any of its sunsidianes for
BLSECNICUSH. SUMEHASE SF 9XCrange,

rgl 'Ta rasolulton ralaes in ary way (o a retiremant benefits serems which
748 Tear 2ooraved 3r § sanditional updn apcroval. By e Boara of wiang
Severua 'or axanan cuicoses,

Ser he Jursoies I WIS “AcuIBKGA, an .nierest of a person wno 1S, & any
JuR0%e I Ne ACT 2xCLCINg anyv stawiory mecification thereot not . force
WRAN RIS FESWANCH Tecomes INAING on he company), connagiee with 2
direcior shad ce frealed as 2n nierast ¢f ne dicactor ana . ralauon 1o an
aligrnate tirecion 3n ntarast of s accoimor snall te ireated @s an interest of
ha angrnata diractar wihgue grejuolca o zny Interest whicn the aiernats
airacior nas aiharw.se.

35. A direcier snal Nct e CIuniea n ina@ UM Srasent 4 @ Mesung n
1213060 10 A raSCILNON SN WAICT 78 15 Nol 2nlited 10 votk, ¢

3§, Tha comoany may oV Sroinary *8sciulicn Juscena ar reldx 1o any extant.
ather 8nardily 27 0 regnaect M any caricuar matten any prowsion <f the
arucias gromubing 3 airgctor rom Joung ar a meetng Af direciors of St a
cammiitae of draciors,

97. Wherte oreposais are under constderaton concarning the appoiniment of
wo or more dweclors 10 offfees or amptovments with the company or any bady
coroorate i whicn the comoany 15 interested the croposals may be divided ang
consigereg 1n relalan (o each arector separately and tprovided ha 1$ not for
anoiner raason prectudad from vourg) each of tna directors congerned shall be
antltea 1o vQle ang Re counted it :Ne cucrum in resoect of each resolution
axcapt that concerning s own apoointment,

98, Il a quesion anses al a meeling of drectors or of a commitige of directors
as to the nght of a airector to voie, the quastion may. balore tha conclusion of
tho meeling, be referr2d tQ the ¢hairman of the meeting and s ruling I
relauon to any direciar olher than nimsail shail ke inal and conclusive.

SECRETARY

99, Sugject 0 'ne crowmisions of e Acl. \ne secretary snall be appainteo by the
direcioss for sUCH erm. 3t SLCN/emunaralon and Uoon Such ConaIIons as inay
may nink it G any sacrelary 0 AppGinted may oe removeda by tham,

MIMUTES
*00 The directors snall cause minutes to ce made in books kegl for the
auIposer—

@) of all agpantments of officers made sy the direciers: and

&Ly of all croceedings at meetngs of the company. of the holders af any
class of snares in e cempany. ana ol *he diregtors, and of commutiees of
diresies, ‘noibuing the names ot the airectors gresent ai eacn such meeting.
THE 3EAL
0% Yre ceal inail sriv ce as20 oy ne Juthortiy of e direcicrs ar of a
menras ! diragiors WANgMEen 3y Che Iregicrs The Jwaciors may
emnE wes Snall SIgn any insifLment (o 'vmen Ine s2anis alfixed ana untess
wI%e 20 Z2lefminac . 2na 22 sIgnag Sy a awector ang by he secretary or
v 3 28c3nd directc”

CIVICEMNCS

02 Juglect 'o ‘he Sravisions 3f the Aci ‘ne sompoanv may 9y Srainary
resoluticnt 2eclare amidenas in Icsardance wilh ha reésgecuve nights gk sna
E:emcers. aut 40 aividend Inail x62eQ he amount recommondea Ly the
direciars.

*C3. Sumect 10 tne Jrowisions 2 ine Agl ihe directors mav pay wntenm
dbagenos (I 1 agpears 10 !hem that *hev are +usuliad v the profits af the
sormcany availacte 'or cistriburen, if the snare caoual 1s divided inta ditferent
classes, 2 Cireciors may Say nlenm Iividands an snares wnich conter
aaferred ar 1on-oreferrad ngnis with regard o cividend as well as on shares
anien senier sreterenital ngRis with regara to gwraenda, Dul no interim dwidend
shau Ce gard Cn anares sarrying delerraa or man-prefarrad ngnis il atihe ume
of avment, anv gruterenilal civicend s in arrear, The Jireciors may also pav at
witarviis satlled iy *ham any Avidend oayacie at 3 ixed rata if 11 appears 1o
them Inak the crotlts avadablo far gisin-ution jusafy tha payment, Provided the
drreclars act i gocd “th they snal not ncur any haoility to 1he hatders of
sharas canlernng dreveread nghts for any 'oss thay may sutfer by tha lawiul
payment of an intenm dividend on any snares having defarred or non-prafesred

Aqghts,

134( Sxcept as atarwise proviced By he fgnls aitached o shares. all
dividands gnail be decfared ang oaid ACCar¢ing 10 1he amounts paid up on the
sngres 2n shich (ha cividena 1s sag, Al gimdends shall be apporionea and
paid proooriionataly 10 the amounts paid vo on the shares during any portion
or gartions of the periad In rescect of whicn the dividend 1s pad; bur, Jf any
share 13 ssued on lerms providing that it shall rank for dividend as from a

saricular date, nat snare snall rans Yo Jwdend accsrdingty.

CE A general meetng Cec:anng 2 Maena My, UPON 1N racImmeraalon
ol ‘ne drectdrs. direct hat o shal 2e saustad wholly or Zartly by the
disthbuuon of assels and. where any difliculty &nses m regasa 1o the
distnbution, the drectors mav setils the sama and Wy parkcuiar may \ssue
fracnonal certificares and fix the walue lor distribution of any asseis and may
aatarmine hat ¢ash shall be pad 10 any membar uoen the footing of the valuy
50 fix@d i order (0 acst the ngnts of memeers and may vest any 2sse1s in
rustees,

106. Any dividend or other moneys payabia in respect of a share may be pad
by cheque sent by post o the regisiered aacress of Ihe parson entitled or. . twa
or more gersons are ihe holders of the chare or are jaintly entilled to it by
reasan of the death or bankruptey of ihe helder, to the registerea address al
that one ¢f those persons wha s first named in the ra3lister of mambers or {0
such pgrson and to such address as the person o7 Lersons enutlad may n
writing direst. Every cheque shall be made payabia o the order ot the perseh
¢r persons entiled or 1o such other person as the person or persons entitled
may in writing direct and payment of the cheque shail be a good discharge to
the company. Any [oint hclder or olner perscn jointly entitied o0 a share as
alorasaid may give receipts lor any dividena or gther moneys payable in
resgect of the share.

107. No diudend or other inoneys payable i respect of a share shall bear
interest against ihe ccmpany unless otherwise provided by the ngnts attachod
to the share,

108. Any dividend whish has remained unclaiined for twelva years from the
date when il became due lor payment shall, i the dreclors so resolve, be
lorfetted and cease 10 remain owing by the company.

ACCOUNTS

109. Me member shall (as such) hava any fnignt of ingpeciing any accouniing
recoras or ather book or document of the company excegt as Sonferred by
statute or authcrised by the directors or Dy ordinary resolution of the company.

CAPITALISATION OF PRCFITS
110, The dir¢ctors may ‘with ihe authonty of an orginary resclution of the
company’ — . .

fa) suclect as nereinalier prowdea, resolve to caoitafise any undivided
prohis of the company nol recuired lor paying any orelerental Civicend
wnether or nat they are avalabla for cistribulion) or any sum stanaing 1o the
crecit of tha company s share premum account ¢r capital redemplicn reserve;

(bl appropriaie the sum rescived to be caoitalised 10 the memters who
woutd niave heen entitled o it if it wera disinbuted by way of divdenc and in the
same proporhons and appiy such sum on their behail silher in or lowards
paying up the amounis. if any, for e nme being unpaid on any shares held by
tnem respectively, or in paying up in full unissued shares or denerures of the
company of a nominal ameouni 2cual 1o that sum., and allet the snares or
aeneniures creditea as hally paid 10 .hese memoers, or as they may alrect, in
(hese proporuons, or garity In Sne way ang pardy mn the other: 2ul the share
preqium account, e caodal regemaolion reserve, and any arolits which arag
not avadante {or distrution may, for ihe purposes of iis reguiaton. onty be
ra::lpﬁed én paying up urissued =hares 10 o9 allotiea 10 members sragiled as
ully paid;

':g: make such provicon by ine issue ot fractuonal certlicates or by
payrnent ;n casn &r otherwise 35 oy determine .n the case of shares or
decantres beccming distributante under this regulation in fractions: and

@) authorise any person (o encer ¢n enalf ¢f all the memeers ¢oncerned
inio an_ agreement with the company sreviting for the alfoiment o ihem
raspactively, gredited as lully oaid. of 2ny snares or debentures 1o vuch they
are entiled upon such capiatisation, any agreement made under such
authornity being tinding on all such mempers.

NOTICES

it1. Any notice 10 ba given to or by any perscn pursuant to tha articlas shall be
in -.viritlng axcept that a notice calkng a meeting of the directors need not be in
wiiting,

112, cT;hsz cempany may give any nojice 10 a member either perscnally or by
sending it by post In a prepaid envelope addressed to tha member at his
regisierad address or by leaving il at that address, In the casa of joint holders of
ashare. all notices shail be given 10 Ihe joint holder whose name stands flrstin
the re?isler of members in respeci of the joint holding and natice so given shall
be sullicient notice to all the joint harderz * A membear whaose registered address
15 not wthin the Umted Kinggom and "wno gives (o the company an addrass
within the United Kingdom at whigh nolices may ba given 10 nim shall be
anlitled to have noticas given to him at that address, but otherwise no such
member shall be entifled to recelve any notice from the company,

H3. A membar present, aither \n porson or by proxy, al any meetng of the
company or of tha holders of any ctass ol shares in the company shall te
ceemed o have recewved notice of tho meelng and. wharo requisite, of the
purposes for which it was called,

113, Every persan who becomes antilled lo a share shall be bound by any
notice in respact of thal share which, befare hig name s enterea in the register
of memaers, has been duly given {0 a cerson from whom he denives his litle,
115, Proof that an envefope contaming a notice was propeny addressed,
prepaid and postea snail be conclusive 2widence thal the notice was given, A
notiea shall be deemed {o te given at the sxpiration of J8 hours after tne enveiope
containing 1t was gosted,

18, A notice may Se given by tho comoany 6 the persons anlitiec 16 a share
n <onsequance of the aeain or oankrupicy of a memper By 3ending or
delvering it, in any manner authinsea by the artcles for the giving of nol'ce to
a memser, dddressed o them © name, 7r Qv Ihe We of representatives ¢f ine
deceasea, or irustee of Ihe ban-rudt or Qv any ke descnphon at ke address, f
any, wthin the Unieg Kingeam sucplieg 'or ihat purpose Sy ‘he perscng
<launing to te so 2nnifed. Un's Such an agdress has been sucoled, a nolice
may 58 GIvan I any manner @ snecn t might have been given J the deah or
bankrupicy had not eecwirea.

WINDING UP

157 If the company s wound up, the hquidals May, wilh the sanction Of an
extragranary resofuton of the company ang a1 ther sanguen reauired by tha
Acl, divide among the memcers in soece the vaale or any part of he assets o1
ihe company ang may, 'or that purgese, vaue any assets and determine haw
Ihe Jwision shall te camed out as petween e members or dilferent classes ol
mumbers, The iquidator may, with the Yke sancion, ¥est the wnole o any part
of the assets 1 trustees ypon sucn wusts 1o the tenerit of the members as he
wiih ho nke sanchion determinas, Sut no memoer snall be compelled o accent
any assets uron which ihera is a labiity,

INDEMNITY

18, Subject lo the provisions of the Act bul withaut prejudrce to any indemmity
0 which a dwector may atherwise be sntitlad, avery director or omer officer or
auditor of the company shall be ingemmitieg out of the assets of ihe company
against any liabiily mcured by him in delending any proceedings. whether civil
of caminal, 1n wnich wdgment 13 given n ks favour or in whicn he is acgutted
of In connection with any apphcaton in which redel is Yranted 10 him by the
court from hability fer negiganca, cefaull. breach of duty or breach of frust In
rolation 10 tho alfaws of tha company.
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COMPANIES FORM Mo, 123

Notice of increase
INnNominaj capital

:!:i!a:?n da not Pursuant to section 123 of the Companes Acy 1985
e margn

To the Ragistrar of Companijes For officisf yge Company number
Plaaue complaty Fr - -y
inheny: Prefuratiy o1 ) Tasgagg
In black type, or R N bk
bold block laftering Name of coimpany e T
"Insert (ull namg *  JOHN TURNER ¢ SONS (PRESTON) LIMITED
of comparny = ey

gives notice in accordance with saction 123 of the above Act that by resofy
dated 8th March 1990

tion of the tompany
—~—the nomina; capital of the company has been
increased by £ 499,000 - beyond the registereg capital of £ 1000
fThe copy mustby A capy of the resolution authorising t
printed or iy Ll ]
other form appraved

he increase is attached.t
by tha feqistrar

EXiIsTing ORDINARY

SHARES 1N THE coMpayy.

Pleasa tick hore i o

continued overleaf ‘
*
Dalota as Signed f ES Y
appropnae

S et
[Director}{Seeretary}§ Date ©8.07, 70 .
Presentor's name, address and | For official yse ”
reference (if any); Gensrat soctan [Post foopuetn
PANNONE BLAGKBURY ; SPTTY e
129 DEANSGATE
MANGHESTER M3 28U

AT it gy,

m Fhe Solisitang laW?ﬁrxrgx;mﬁ'pﬁja;&-ﬁwm. 27 Crimscon

Swest. London 83 p1g Qaﬂ;ﬁumﬁfbﬁfﬁm
2B 1§ HAML
Companies G4 23

E e
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JOHR TURNER §& SONS (PRESTON) LIMETED

(Ho. 2343739)

COMPARY LIMEITED BY SHARES

ORDINARY AND SPECIAL_RESOLUTIONS

(Passed on 8th March 1950)

At an Extraordinary General Meeting of the above-named Company duly convened
and held on the 8th day of March, 1990, the following Resolutions were duly

passed ;-

irary Resoluti

1. "That the capital of the Company be increased from £1000 to £500,000
. by the creation of 499,000 new Shares of £} each"

Special_Reseluticn

2. “That pursuant to Article 2(b) of the Articles of Associatiar of the
Company the Directors of the Company be and are hereby authorised to
allot 49,998 Ordinary Shares of i1 each credited as fully paid up to
Mr. Ian Rankin not tater than the 30th day of March, 1990."

Director

OMPANES HOUSE |
1§ 1 MAT 1990




