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COMPANIES FORM No. 12

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

Pursuant to section 4 2(3} of the Companies Act 1985

To the Registrar of Companies For official use  For official use

{Addrass overleaf) -

R B

L e |

Name of company

* r7IANT7TRE  L72,

I, Robert Stephen Kelford a duly authorised Officer of
Chettle!:urgh International Limited of Temple House, 20,
Holywel! Row, London EC2A 4JB

do solemniy and sincerely declare that Chettleburgh International Limited is
the body corporate named as Secretary of the Company in the statement
delivered to the registrar inder section 10(2) and that all the requirements ot
the above Act in respect of the registration of the above company and of
matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believihg the sams to be
true and by virtue of the provisions of the Statutory Dec

Declared at 135 High Street : ign below
Hornchurch
Es~ex RM12 4UH

the <g,.¢ dayof Sgwe7. g

One Thousand ning\hundred and ninety ore

before me
s 7

A Commusnon‘er for Qaths-

thepeace-or-Solicitcrshaving=the=pox vem@onfﬁe:mcl:on:a.
LommissienerforDaths,

Presentoi's name address

L
and reference (if any); For official Use

New Companies Section Post room

CHRETTLEBURGH’S LIMITED
Tem:ie House

20 Holywell Row

Lendon EC2A 448

Tels 071-377-0381
Fax: 071-377-6646

%
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COMPANIES HGUSE 10

Statement of first directors arc
secretary and intended situatior
This form should be completed in black. Of registered OHice

[_—Q—I‘T 2‘:::‘4\..\?%5 For official use {/

Company name (in full) MﬁN"mé“ L=TD,

Registered office of the company on
incorporation. | RO

479 OtFord Ronad ||

Post town _ RA5RaD 1N &, |

County/Region _{22-T2.£7 |
Postcode P@3 IHF |

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box b
opposite and give the agent's name
and address.

Name _ Chettleburgh's Limited |
RA Temple House "

20 Holywell Row - |

Post town _ _London ) "

County/Region |

Postcode _ EC2A_ 4JB |

Number of continuation sheets attached I

To whom should Companies House

direct sny enquiries about the __Chettleburgh's_Limited.
information shown in this form?

Temple. House,_20_Holywell _Row. ... .

Loudon Postcode mo2A 4JR .
Telephone  (071) 377-0381 _  Extension




Company Secretary (senoes 1 -5

Nams *Style/Title cs| MR, " ) H :
Forenames "37‘\! st |
Surname PAaTiL., |
*Honours eté |
Previous forenames ]
Previous surname |
Address AD| 12 (oURT PRRADES |
Usual residential address must be given. 2AST Lanié |

In the case of a corporation, give the
reqgistered or principal office address,

Consent signature

Directors (se e 1 - 5) "a
Please Nst directors in alphabetical order,

Name *Style/Title
Forenames
Surnama
*Honours ete
Previcus forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of hirth
Business occupation

Other directorships

* Voluntary dstails

Pacn 9 Consent signature

Post town

W) BN

County/Region MDDV,

Postcode l'l‘lko a4 |

Country EMGLAND |

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

Signed /-)

Date

30,81/
J

A

co

Za

ML

Mandi

e

AD

| ST vIseNS Road S inbLsreshaad_ |

Post town 5 INDLESHAV].

County/Region BERKS [

Postcode B& Il SPA| Country ENGLANWD i
DO(O |8 {04 S‘|’+| Nationality |NA| BEITiS R |
oc| PHARMACIST |
oD/ ManicHen! LTh | _

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

Date ‘—?ab €@ o).




- Directors (continued)
(See notes 1 - 5)

Name *Style/Title
Forenames

Surname

*Honours ete

Previous forenames
Previous surname
Address

Usual residential address must be given.
In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

!
Consent signature

Delete if the form
is signed by the
subscribers,

Delete if the form
is signed by an
agent on behalf of
all the subscribers.

All the subscribers
must sign either
parsonally or by 2
person of persons
authorised (o sign
for them.

MNesine N

IS; , J""E- . - L _ ﬁ
JaesH e j
Lo PATeL, {

B T L B T T

R —

=

’AD] IR LouRT PAarAdy, ERST AN i

N i |

Post town AEMIB L&Yy |

County/Region IMiDDA. .. .. f
Postcode H A _31{‘“ Country _ EN&GLAND | |

o 'l° IO!?-I?!‘;I Nationality [;m SR Tiort ]
o] pusiespnel |
0D | MANIUEM LT, wWitiais TEeHMNICAL SSERVICES,

leaol\l ConsRUCTION L1, MIAISURES L, iqqa—rena:.L _g“

- L ramARTYr wmm ssr P = gt et

| cnnsent to 375 dir
|"

xQ._..‘—_ —————— % e e ——

tar of the company named on page 1

Signed,” / Date  } 0.‘?- q)
/ ’
Z ™, )
Signature o fof all subscribers  Date 20— =199/
7 o=
s




COMPANIES FORM 10 {cont.)

Company Secretary (See notes 1-5

Company Name and Number

Name *Style/Title

Forenames .

Surname
"Honours etc

Address
Usuziresidential address must be given,

In the case of a corporation, give the
registered or principal office address.

Consent signature

Directors
Flease list directors in alphabetical order,
Name *StylefTitle
Forenames
Su'rname

*Honours etc
Pravious farenames

Previous surname

Address
isual residential address must be
given. In the case of a corporation,

give the registered or principal office
address,

Date of birth
Business occupation

Other directorships

*Voluntary details

Consent elrinatiica

Name. IZANTRE + 7¢,

‘No ]
cSs 1
Chettleburgh, International Timited I
]
i
l;! Temple House i
20 _Holywell Row i
Post town _ London J
County/Regio |
Postéodeg\gczr\_ QJB/E" Country _Eneland |
| consent to actlas séerptary of the company namead on page 1
- Signed h Date G199}
Roberg-Stephenkelford for and on behals
of CHettleburgh International Limited
cD A
|
: !
/ n
/. )
L |
AD ~ /. !
- ) n
Post town / 1
County/Region / A
Postcode / I Country . i
Vg
LDO l i [ r : Nationality | NA I
ocC / i 0
oD / ;
£ :

I cop§ent ta act as director. of the company named above

Crmtinm ot
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THE COMPANIES ACTS 1985 to 1989
A PRIVATE COMPANY LIMITED BY SHARES.

MEMORANDUM OF ASSOCIATION of
MANTRE LTD. ~

The name of the Company is:- MANTRE LTD,

The Registered Office of the Company wiil be situated in England
and Wales,

The objects for which the Corspany is established are :-

(a) To carry on business as a general commercial company acting
principally but not exclusively as chemists, pharmacists,
druggists and dealers in and manufacturers, importers and
exporters of ali pharmaceutical medicinal, hygienic and general
proprietary medicines, tonics, ointments, drugs, tablets, pills
and lozenges and all types of patanted products for all types of
internal and external complaints and illnesses; makers up of
prescriptions prescribed by doctors for patients suffering
therefrom, whether private patients or patients supplied under
the National Health Acts and Regulations and to design,
manufacture, export, import and deal in all agricultural and
industrial chemicals.

(b) To manufacture, buy, sell and deal in cosmetics, lipsticks, face
and body powders, hair dyes, shampoos and shampoo sets,
scents, perfumes, perfumed oils and all other toilet requisites
including combs, brushes, soaps, toothpastes, toothbrushes,
sponges, creams, lotions and manufactured or natural
products for use by women and also as suppliers of all types of
toilet requisites for men including razor blades, razors, both
hand and electric, hair creams, colognes and after-shaves.

{c) To carry on business as buvers and sellers of films both black
and white and coloured, cameras both still and cine, projectors
and devices for the inspection of coloured transparencies by
natural or artificial light, papers und powders anu all articles
required for the development and printing of photographs and
films and as developers and printers and sellers of all electrical
apparatus, goods and appliances, surgical and scientific
apparatus and instruments, video zameras and recorders,
records, tapes and video-tapes, suppliers of and dealers in
wines, spirits, beers, mineral waters, lemonades and all similar
products, sweets and confectionery, newspapers, journals,
rnagazines, books, greeting cards and stationery.

49/E1
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(d)

{e}

(f)

(@)

(h)

{i)

H

(k)

To carry on any other business of any description whatsoever
which may seem to the Company or in the opinion of the
Directors thereof be advantageously carried on in connecton
with or ancillary to the objects of thhe Company or any of them
and calculated directly or indirectly to render more profitable
the Company’s business. )

To purchase or by any other means acquire, sell, lease, rent,
licence, surrender, accept surrenders of, mortgage, charge or
otherwise deal in any freehold, leasehold or other property
wheresoever situate.

To erect, construct, pull down, dismantle, remove or replace,
repair and maintain, alter, hire, enlarge and adapt any buildings
both portable and otherwise and use ‘the same for the
Company'’s business or any of them.

To buy, sell, import, export, manufacture, exchange or part
exchange, let on hire, build, construct, install, erect. enlarge,
improve, adapt, disrnantle, re-model, repair and maintain any
engine, machinery, plant and material of any description
capable of being conveniently made, used or sold in any of the
businesses or trades aforesaid.

To purchase or by any other means acquire, take over and
undertake ait or any part of the business, property, liabilities and
assets of any persaon, firm or company carrying on or formed to
carry on any business for which this Company is authorised to
carry on or possessed of property suitable to the purposes of
this Company and which is calculated to advance the interests
of this Company and make more profitable the Company’s
business and to pay cash or tc issue shares, stock, debentures
or debenture stock of this Company as the consideration for
such purpose of acquisition and to undertake any liabilities or
obligations relating to the business or property so purchased or
acquired.

To enter into partnership or any arrangement of any kind with
any person, persons, firm or company having for its objects
simiiar objects to those of this Company or any of them with a
view to increasing the business of the Company.

To purchase, subscribe for or otherwise acquire shares, stock
or other interests in any Company or Corporation.

To act as agents or brokers for any person, firm or company
and to undertake and perform sub contracts for any person,

2{NMA



m

(m)

n}

(o)

{(p)

(q)

(r}

persens, firms or companies and also to appoint such agents,
rub-contractors and brokers and to actin any of the businesses
of the Company through them.

To apply for, register, purchase or by any other means acquire
and protect and prolong and renew trade marks, patents,
licences, concessions and designs which may be capable of
being dealt with by the Company or likely to benefit the
Company and to grant licences or privileges thereout.

To sell, let, licence, develop or otherwise deal with the
undertaking or all or any part of the property or assets of the
Company upon such terras as the Company may approve with
power to accept shares, debentures or secirities of, or
interests in any other Company.

To guarantee the payment of any debentures, debenture stock,
mortgages, charges, bonds, obligations, interests, dividends,
securities, monies or shares or the performance of contracts or
engagements of ary other company or person and to give
indemnities and guarantees of all kinds whenever considered

. desirable and to guarantee either by personal obligation or by
“mortgaging or charging all or any part of the undertaking

property and assets both present and future and uncalled
cepital of the Company or by both such methods the
performance of any contract or obligation of any person firm or
company whatsoever,

To invest and deal with the monies of the Company not
immediately required in such shares or upon such securities
and in such manner and on such conditions as may from time to
time be determined.

To borrow and raise money upon such terms and on such
security as may be considered expedient and in particular by
the issue or deposit of debentures or debenture stock and to
secure the repayment of any money borrowed, raised or owing
by mortgage.charge or lien upon the whole or any part of the
undertaking, property and assets of the Company, both
present and future, including its uncalled capital.

To draw, make, accept, endorse, discount, execute and issue
promissory notes, bills of exchange, bills of lading, warrants,
debentures and othernegotiable instruments.

To lend and advance money and give credit tc any persons,
firms or companies on such terms and conditions as the
Company may decide.



m

(s) To make advances to customers and others and allow them
credit without security to enable them to purchase the goods,
produce or products of the Company or use its services and for
any purpose calculated to enhance the Company’s business.

(t} To promote the Company’s interests by advertising its products,
works or services in any manner and to teke part in competitions,
displays and exhibitions and offer prizes, gifts and concessions to
customers or prospective customers as might seem desirable.

{u) Toremunerate any person, firm or company rendering services to
this Company in any manner whatsoever.

(v} Tograntpensions, allowances, gratuities znd bonuses to existing
or former employees and officers (including Directors or ex-
Directors) of the Company or the dependants of such persons
and to establish and maintain or concur in maintaining trusts,
funds or schemes, {whether contributory or non-contributory)
with a view to providing pensions or other funds for any such
person as aforesaid or their dependants and to establish and
support or to aid in the establishment and support of any schools
and any educational, scientific, literary, religious or charitable
institutions or trade societies, whether such institutions or
societies be solely connected with the business carried on by the
Company or not, and to institute and maintain any club or other
establishment or profit sharing scheme calculated to advanceé the
interests of the Company or of the persons employed by the
Company.

{(w) To pay all and any expenses incurred in connection with the
promotion, formation and incorporation of this Company and to
promote or aid in the promotion of any other companies.

(x} To distribute any property in specie among the members of the
Company.

{(y) To do all such other things as are incidental ‘or conducive to the
attainment of the above objects or any of them.

It is declared that the foregoing sub-clauses or any of them shall
be construed independently of each other and none of the
objects herein mentioned shall be deemed to be merely
subsidiary 1o the objects contained in any other sub-clauses.

The liability of the members is limited.

The share capital of the Company is £100 divided into 100 shares of
£1 each with power to increase or to divide the shares in the capital of
the Company for the time being into different classes having such
rights, privileges and advantages as to voting or otherwise as the
Articles of Asscciation may from time to time prescribe.

PHNMA



We, the persons whose names and addresses are subscribed
hereafter are desirous of being formed into a Company in
pursuance of this Memorandum and we respectively agree to take
the number of shares in the capital of the Company set opposrce i

our respective names.

Names, d Descriptions
of the S

Chettletiy

by ephen Kelford

a duly authorised Officer
Temple House

20 Holywell Row
London}EC2A 4UB

Compary Regis a/tio Agents

ational Limited
en Kelford

a'duly euthorised QOfficer

Temple House

20 Holyweli Row

lLondon EC2A 4JB

Anglo-Japanese Consultants

Total Shares Taken:-

Dated the 2nd day of Septembper,

Witness to the abovel\sighatuke

\ ‘
lan Michael Cheffin
Temple House

20 Holyweli Row

London EC2A 4JB

Company Registration Agent

Number of Shares taken
by each Subscriber,

One Grdinary Share

One Grdinary Share

Two Ordinary Shares



THE COMPANIES ACTS 1985 to 198§

A PRI\;ATE COMPANY LIMITED BY SHARES.

ARTICLES OF ASSQCIATION of
MANTRE LTD.

PRELIMINARY.

The Company is a Private Company within the meaning of
Section 1 of the Companies Act i985. Accordingly the
Company shall not offer to the public (whether for cash or
otherwise) any shares in or debentures of the Compeany or allot
or agree to allot (whether for cash or otherwise} any shares in
or debentures of the Company with a view to alt or any of the
shares or debentures being offered for sale to the public.
References in these Articles to ‘the Act’ are references to the
Companies Acts 1985 to 1988,

Subject as hereinafter provided the Regulations set outin Table
A of the Schedule to the Companies (Tables A to F} Regulations
985 as amended by the Coumpanies (Tables A to F)
(Amendment) Regulations 1885 shall epply to this Cormpany.

The following Regulations of the said Table ‘A’ shall not apply
to this Company videlicet: - 24, 46,47, 50,6410 69,73, 74,
75,78, 77, 78, the second and third sentences of Regulation
79 and Regulations 81, 94 and 95,

CAPITAL.

(a) The Directors of the Company shall within a period of five
yvears from the date of incorporation of the Company be
entitled to exercise the Company’s power to allot, grant
options over or otherwise dispose of the shares which are
comprised in the authorised share capital with which the
company is incorporated and no other authority for the
Directars to allot, grant options over or otherwise dispose of
any shares shall be velid for more than five years from the date
of passing the members resolution to which it relates.

(b} The Directors of the Company shail have the power to
convert ali or any of the unissued Ordinary Shares that are for
the time being comprisad in the authorised share capital of the
Company into Ordinary Redeemable Employee Shares.

NMATINFGI
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(c) The said Ordinary Redeemable Employee Shares shall be
redeemable only at the option of the Company but the
Dhrectors of the Company shali immediately before the
allotment of such shares specify the date on which or by

which such Ordinary Redeemable Employee Shares are to be
or may be redeemed but failing the Directors so determining
such date immediately before allotment of such shares they
shall be redeemable on the day which is eighty years from the
date of altotment of the said Ordinary Redeemable Employee
Shares. All Ordinary Redeemable Employee Shares shall be

.redeemable at par or such higher value as the Board of

Directors of the Company may in compliance with the Act
determine at the time of issue of the Ordinary Redeemable
Employee Shares.

{(d) The Directors power to allot Ordinary Redeemable
Employee Shares shall only be exercised in favour of a person
or persons who shall at the date of such allotment, hold a
written contract of employment with or be an Officer of thie
Company. The Directors of the Company shall alsc have the
power to impose such additional conditions relating to the

holding of Ordinary Redeemable Employee Shares of the
Company and to amend, alter or add to such conditions as

subject to the provisions of the Act they shall from time to
time think fit,

(a} Sections 89(1), section 90(1} to (5) and Section 90(6) of
the Act shall not apply in relation 1o the issue of any equity
securities by the Company but in substitution therefor the
provisions of sub-paragraph (b) of this Article shall apply.

(b) Save as is provided by Article 4 hereof or as otherwise
directed by the Company in General Meeting any Ordinary
Shares which are not comprised in the authorised share
capital with which the Company is incorporated from tirne to
time to be created which are not corverted into Ordinary
Redeemable Employee Shares shall before they are issued be
offered to the ordinary members in proportion as nearly.as
possible to the number of Ordinary Shares held by them. Any
such offer shall be made by notice specifying the number and
class of shares offered and limiting a time within which the
offer, if not accepted, will be deemed to be declined and after
the expiration of such time any Ordinary Shares not accepted
and any Ordinary Shares which, b/ reason of the ratio which
the shares to be-issued bear to the Ordinary Shares held by
persons entitled to an offer therecf, cannot, in the opinion of
the Directors, conveniently be offered under this Article, shall
be at the disposal of the Directors, who may allot, grant
options over, or otherwise dispose of the saine to such
persons at such times and on such terms as they think
proper,

NPTI3] 19901 HAAT



(a) Subjectto Chapter VIl of the Act, and to Regulation 12, the
Company may purchase its own shares (including redeemable

shares} whether out of distributable profits or the proceeds of a

fresh issue of shares or otherwise.

{b) Subject to Chapter VIl of the Act, any shares may, with the
sanction of an Ordinary Resolution, be issued on the terms tnat

- they are, at the option of the Company or the sharehoider, liable

to be redeemed on such terms and in such manner as the
Company before the issue of the shares may by Special
Resoclution determine, and whether out of distributable profits
or the proceeds of a fresh issue of shares or otherwise.

Subject to Chapter VI of the Act, the Company may give
financial assistance for the purpose of or in connection with
any acquisition of shares made or to be made in the Company
or its holding company.

LIEN.

The lien conferred by Regulation 8 of Table ‘A’ shall attach to
all shares whether Tully paid or not and to sll shares registered
irt "e name of any person indebted or under liability to the
Company whether he be the scle holder thereof or one of two
or more joint holders, The Company shall have a first and
paramount lien on every share (not being fully paid) for all
moneys (whether presently payable or not) called or payable at
a fixed time in respect of that share and the Company shall also
have a first and paramount lien on all shares (including fully paid
shares) registered in the name of any person indebted or under
liability to the Company whether he be the sole holder thereof
or one of two or more joint holders for all moneys presently
payable by him or his estate to the Company; but the Directors
may at any time declare any shares to be wholly or in part
exempt from the provisions of this Regulation. The
Company’s lien, if any, on a share shall extend to all dividends
payabie thereon.

TRANSFER OF SHARES.

(a) A Member desiring to transfer his Ordinary Redeeemable
Employee Shares shall be entitled to transfer them to the

Company pursuant to Article 6{a) if the Company has agreed to -

purchase such shares., A holder of Ordinary Redeemable
Employee Shares ceasing to be an employee or officer of the
Company for any reason whatsoever shall be ceemed to have
given notice to the Directcrs of the Company that he is desirous
of transferring @il Ordinary Redeemable Employee Shares on
such date regist.=d in his name and accordingly he shall also
be entitled and ne required to transfer such shares at the

NMAYINPE2



diraction of the directors of the Company pursuant to Article
8 (oii) and (). Pending redemption a member shall not

otherwise transfer his Ordinary Redeemabie Employee
Shares,

(b) Exceptin the case of an original subscriber who shall be ~

free to transfer his share without the requirement to first give
a transfer notice as hereinafter provided a member desiring
to transfer his Ordinary Shares (not being Ordinary
Redeemable Employee Shares) otherwise than to the
Company pursuant to Articie 8{a) hereof shall firs% give notice
in writing handed personally or sent by registered or
recorded delivery post to their correct and last known
address of such intention to the Company, the Directors and

Company giving particulars of the shares in question,

hereinafter referred to as a Transfer Notice. The Directors as
agent for the member giving such notice may dispose of

such shares or any of them to the existing QOrdinary
Shareholders of the Company in a direct and pro rata
proportion to their existing holdirgs of that class at a price to
be agreed between the transferor and the Directors or failing
agreement at a price fixed by the Auditors of the Company as
a fair value thereof. The transferor shall be bound (upon
payment of the purchase price due in respect thereof) to
transfer the shares comprised in the transfer notice to the
purchasing Members named therein at the place and time
therein specified; and if in any case the vendor after having
become bound as aforesaid makes default in transferring any
chares the Company may receive the purchase price on his
behalf, and may authorise some person to execute a transfer
of such shares in favour of the purchasing Member. The
receipt of the Cormpany for the purchase price shall be a good
discharge to the purchasing Member. The Company shall
forthwith pay the purchase price into a separate bank
account in the Company’s name and shall hold the purchase
price and any interest earned therson in trust for the
transferor. If within 28 days of the date of the said notice
the Directors are unable to find a member or members willing
to purchase all such shares on such conditions then but not
before then the transferor may dispose of so many of such
shares as shall remain undisposad of in any manner he may
think fit within three months from the date of tha said notice
but the Directors may in their absolute discretich and without
assigning any reason therefore decline to register any such
transfer whether ar not it is in respect of a fully paid up share
or shares. If any person shall hecome entitled to any shares
by reason of the death or bankruptcy or liquidation of a
member the Directors may In their discretion deem such
member or former member to have given a transfer notice in
respect of all his shares.

NP3IIINMAS
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10.

(e)i) Where a member ceases to be an employee o officer
of the Company and is deemed to have given notice to the

, Company that he is desirous of transferring ail Ordinary

Redeemable Employee shares then registered in his name
the directors shall be entitled to nominate another employee
or officer of the Company or the Company itself to purchase
the members Ordinary Redeemable Employee Shares in
question at par value or such other value as the Company and
the member in writing agree within 2i days from the date that
member ceased to be an employee or officer of the
Company. On the company making such nomination and
the transfer value being determined as aforesaid the member
shall transfer his Ordinary Redeemable Employea Shares to
such person or the company at that value,

(c)(ii) If the member or former member or other person shall

fail to comply with paragraph (i} above within 28 days from
the nomination of the purchaser by the Directors, the
Company may receive the purchase money on his behalf, and
the Directors may authorise some person to execute a
transfer of such shares in favour of the purchacer. The
receipt of the Company for the purchase price shall be a good
discharge to the purchaser, and after the purchasers name
has been entered in the Register of Members he shall

become indefeasibly entitled thereto and the validity of the

proceedings shall not be questioned by any person. The

" Company shall forthwith pay the purchase price into a

separate bank account in the Company’s name and shall hoid

the purchase price and any interest earned thereon in trust
Tor the transferor.

PROCEEDINGS AT GENERAL MEETINGS.

At any General Meeting a Resolution put to the vote of the
Meeting shall be decided on a show of hands unless a poll is
(before or on the declaration of the result of the show of
hands) demanded by the Chairman or any member in person
or by proxy. Mnless a poll is so demanded a declaration by
the Chairman that e Resolution has on a show of hands been
carried or carried unanimously, or by a particular majority, or
lost, an entry to that effect in the book containing the
minutes of the proceedings of the Company shall be
conclusive evidence of the fact without proof of the number
or proportion of the votes recorded in favour of or against
such Resolution. The demand for a poll may be
withdrawn. In the event of an equality of votes the
Chairman shall not have a second or casting vote.

DIRECTORS.

. The Directors of the Company shali not be subject to any

maximum but if and so long as there is a sole Director such
Director may act alone in exercising all the powers and
authorities by Table A or these Articles vestad in the
Directors generally and Regulations 89 and 20 shall be

NAAZINELO12



12.

13,

14.

15,

16.

17.

modified accordingly. The first Directors of the Company
shall be the person or persons named in the Statement
delivered to the Registrar of Companies prior to the formation
of the Company and deemed to be appointed Directors
accordingly. A Director need not hold shares in the Company
and nec Director shall be subject to retirement by rotation.

The Company shall not be subject to section 293 of the Act
and accordingly any person may be appointed aor elected as &
Director whatever his age and no Director shall be required to
vacate his office of Director by reason of his attaining or having
attained the age of seventy years or any other age.

In the case of an equality of votes at any Directors Meeting the
Chairman of the Meeting shall not have a second or casting
vote.

Subject to the provisions of Section 317 of the Act a Director
may contract with and participate in the profits of any contracts
or arrangerrents as if he were not a Director. A Director shall
also be capable of voting in respect of such contracts or
arrangements, where he has previously disclosed his interest
to the Company, or in respect of his appointment to any office
or place of profit under the Company, or in respect of the terms
therecf and may be counted in the quorum at any Meeting at
which any such matter is considered.

SECRETARY.

The first Secretary of the Company shall be the p:rson or
persons named as Secretary in the Statement deliv srud 1o the
Registrar of Companies prior to the incorporation of the
Company and deemed to be appointed accordingly.

BORROWING POWERS OF THE DIRECTORS.

The Directors of the Company may exercise all the powers of
the Company to borrow money, whether in excess of the
nominal amount of the share capital of the Company for the
time being issued or not and to mortgage or charge its
undertaking property or uncalled capital, or any part thereof,
and subject to section 80 of the Act to issue debentures,
debenture stock and other securities whether outright or as
security for any debt liability or obligation of the Company or of
any third party.

ALTERNATE DIRECTORS,
Any Director may in writing appoint any person to be his
alternate to act in his place at any meet:ng of the Directors at

which he is unable to be present. Every such alternate shall be
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18.

19.

entitled t0 notice of meetings of the Direciors and to attend and
vote thereat as a Director when the person appointing him is
not personally present and where he is a Director to have a
separate vote on behalf of the Director he is representing in
addition to his own vote, A Director may at any time in writing
revoke the appointment of an alternate appointed by him.The
remuneration of such an alternate shall be payable out of the
remuneration payable to the Director appointing him and the
proportion thereof shall be agreed between them. An
alternate nezd not hold any share qualification.

EXECUTIVE DIRECTORS

(2) The Directors may from time to time appoint to the office of
Executive Director any employge or shareholder of the
Company. The number of Executive Directors shall not
exceed the number of Directors for the time being of the
Company and shall have such duties and powers as the
Directors may from time to time determine. An Executive
Director shall not be required to hold any share qualification.
The Executive Directors shall not be entitled to notice of or 10
attend at Meetings of the Directors except in cases where the
Directors resolve that their presence is required and they shall
not vote on any resolution submitted to a Meeting of the
Directors other than a resolution on which the Meeting decides
that they shall be allowed to vote. The appointment of an
Executive Director shall not constitute him as a Director within
the meaning of the expression ‘Director’ as defined in the
Companies Act, 1985, or for the purposes of Table A or these
Articles, and he shall remain at all times and in all respects
subject to the control of the Directors and he may at any time
be removed or suspended from cffice by the Directors.

(b} An Executive Director may be paid out of the funds of the
Company such remuneration (if any) for his services as an
Executive Director as the Directors shall from time to time
determine in addition to his remuneration for his other
employment with the Company.

{c) An Executive Director appointed hereunder may be
described by the Company as an Associate Director, or a
Technical, Works, Sales or Special Director or by any other
name the Directors should so specify.

INDEMNITY

Subject to Section 310 of the Act and in addition to such -

indemnity as is contained in Clagulation [i8 of Table ‘A’ every
Director, Officer or Official vf the Company shall be indemnified
out of the funds of the Company against all costs, charges,
Iosses and expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation thereto.
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20.

DISQUALIFICATION OF DIRECTORS

The office of a Director shall be vacatad:-

(1)

(2)

(3)

(4)

{5)

(6)

If by notice in writing to the Company he resigns the
office of Director,

if he ceases to be a Director by virtue of Section 291 of
the Act, :

If he becomes bankrupt or insolvent or enters into any
arrangement with his creditors,

If he becomes of unsound mind,

Iif he is prohibited from being a Director by any order
made under Section 295 to 300 of the Act,

If he is removed from office by a resolution duly passed
under Section 303 of the Act.
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Names, Addrgsses and Descriptions of the Subscribers.

Chettleb
by Ro,bgrt Stephen Kelford

a duly authorised Officer
Temple House

20 Holywell Row
London EC2A 4JB

Chettleb ational Limited
by Robert Steppren Kelford

a duly authorised QOfficer

Temple House

20 Holywell Row

London EC2A 4.JB

Anglo-Japanese Consultants

Dated the 2nd day of Sepiémb

Witness to the above sjgnatyrek:
i

lan Michael Cheffins
Temple House

20 Holywell Row
London EC2A 44B

Company Registration Agent
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2644285

| hereby certify that

MANTRE LTD.

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my harnd at the Companies Registration Office,

Cardiff the 10 SEPTEMBER 1991 ~
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an authorised officer



