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1, JOHN PIPES signing on behalfl
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of Waterlow Secretaries Limited

Classic House, 174-180 Old Street, London EC1V 9BP

" g

do solemnly and sincerely declare that I am a {addesal@ p : TR R Mri
[person named as director or secretary of the compat.y in the statement delivered to the reglstrar
under section 10(2))§ and thas all requirements of the above Act in respect of the registration of
the above company and of matters precedent and incidental to it have been compliea with,

And I make this solemn declaration conscienticusly believing the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835,

e ng
ropriate

Dieclared at Staple Inn Buildings (South) Declyrant to sign bejow

Staple Inn, London.

WCIY_7QE
daed 2 4 APR 1932

A commissioner for Oaths or }M-*ary Public or Justice of
the Peace or Solicitor having iha powers conferred on a
Commissioner for Oaths.

Zresentor’s name address and For official Use \
wafrrence (if any): New Companies Section Post room
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International Company Registrations and Searches
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Number of continuation
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House direct any enquiries
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on this form?
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Statement of first directors and
secretary and intended situation

of registered office

CN

o373 it For officiai ‘use%

LEIGH MATHER SALES LIMITED

.

RO

N

C/0 Halpern & Wooif

Alberton House

St Mary's Parsenage

_Manchester

Postcod»:jgfd ‘M3 2WI .

ES
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[RA

Name WATERLOW INFORMATION SERVICES LIMITED

CLASSIC HOUSE

174-180 OLD STREET

Post town LONDON

County/Region

Postcode ECIV 9BP

WATERLOW INFORMATION SERVICES LIMITED

5 O o & .—-—-]

CLASSIC HOUSE, 174-180 OLD STREET

LONDON Postcode  EC1V 9BP

Telephone 071-250-3350 Extension
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Company Secretary

Neme ¥ Style/ritle
Forenames
Surname
Address.

UJsual residential ad-ress must
be given. In the case of a
corporation give the
registered or prmclpal

office address,

Coiisent signature

Directors
Name * Style/title
Forenames
Surname
Address

rJzunl residential address must
be given. In the case of a
corporation give the

. registered or principal

1~ ~ office address.

Date of birth
Business Occupation

QOther directorshipi’

* Voluntary details

Consent signature
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CcS |
'WATERLOW SECRETARIES LIMITED
AD " CLASSIC HOUSE
174-180 OLD STREET
Post town _E._QNDON
County/Region
Postcode _ECIV 9BP Country

-~

I consent to act as secréiacy~af the company named on page |
Ry |

W Secretanes lezted

Signéa for

and on behalf of Wate g Date  13/04/92

CD
WATERLOW NOMINEES LIMITED

AD CLASSIC HOUSE
174-180 OLD STREET

Post vown LONDON
County/Region
Post~ode ECI1V 9BP Country

DO N/A Nationality NA UK Registered

ocC COMPANY REGISTRATION AGENT

oD NONE

[ congent to aft/As director of fthe company ramed on page |

o>
Signed for ’
ond on behalf of Waterlow Nominees Liwited Date  13/04/92
- 6/
ignature or agnnt on behalf of al cr:b\\s " Date  13/04/92
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The Companies Act 1985
(As amended by the Companies Act 1689)
Private Company Limited by Shares

MEMORANDUM OF ASSOCIATION
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| EIGH MATHER SALES LIMITED © %
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1. The Company’s name is Leigh Mathe

ot

A
f

2. The Company's regislér‘edoéffécg“is w be situated in England and Wales
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3. The Company's objects arei-

{A) (i) Zo varry on business as manufacturers, OWwners, buyers, seilers,
lessees and lessors, hirers, repairers, cleaners, storers, and general dealers
in motor cars, Vans, lorries, coaches and omnibuses, motor cycles,

scooters, bicycles and mechanically propellcd vehicles of every description,

engines, bodies, tyres, fittings, petrol, oil, and all other kinds of fuel,
accessories, components, apparatus, and requisites concerned with the
manufacture, running, maintenance, repair or use of such vehicles, and to
carry on business as motor body painters, motor, mechanical, radio,
electrical and general engineers, metal and alloy workers, dealers in radio

apparatus and accessories, and to act as haulage contractors and carriers

of goods and persons in.every way and garage _proprietors; and to cany
on the business of manujacturers, ‘expo\rters and importers of and dealers 5
in any goods, materials or things unciliucy to or connected with all or any
of the said businesses and tC buy, sell, exchange, alter, improve, refine,
manipulate, prepare for market and otherwise deal in all kinds of plant,
machinery, tools, substances, materials and things, necessary for carrying
on any of the said businesses, whether as principals, agents, trustees,

manufacturers or otherwise,

(ii) To purchase, take on lease, or in éxchange or otherwise acquire
a any lands and buildings and any estavs or interetd in any rights connected
‘ with any such lands or buildings, to develop and turn to agcount any land
acquired ‘lgy or in which the Company is interested and in particular by
laying out and preparing the same for building purposes, constructing,
altering, pulling down, decorating, maintaining, furnishing, fitting up and
improving buildings and by planting, paving, draining, farming, cultivating,
letting on building lease or building agreement, and by advencing money
to and cntering into any contracts and arrangements of all kinds with
builders, tenants, and others to construct, maintain, improve, deveiop,
work, control and manage any waterworks, gasworks, reservoirs, roads,
tramways, electric power, heat and light supply works, telephone works,
hotels, clubs, restaurants, baths, places of worship, places of amusement,
pleasure grounds, parks, gardens, reading rooms, stores, shops, dairies, and
other work and conveniences which the Company may think ditectly or

77384
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indirectly conducive 0 these objects and tc comtribute OT otherwise assist
or take pert in the comstruction, maintenaace, development, working,
controf and management thereof amd o carry on any other trade or

-

business, whatsoever, which can in the cpinion of the Company be
advantageously or conveniently carried on im conpection with or by the
way of extension of any such business oOF is -calculated, directly or
indirectly to develop any branch of the Company's business Of t0 incrense

the value of or turn to account any of the Company’s assets, property or

rights.

To carry on any other trade or business which ean, in the opinion of the
Board of Directors, be advantageously carried on by the Company.

To acquire by purchase, lease, exchange, hire or otherwise, or to hold for
any estate Or interest, any land, buildings, easements, rights, privileges,
concessions, patents, patent rights, licences, gESret Drocesses, machinery,
plant, stock-in-trade and any real or. personal property of any Kkind
necessary or convenient for the purposes of or in connection with the
Company’s business. '

To erect, alter O maintain any buildings, plant and machinery necessary
or convenient for the Company's business and to contribute to or subsidise
the erection, construction and maintenance of any of the above.

To acquire by subscription or otherwise and hold, sell, deal with, make a
market in or dispose of any shares, stocks, debentures, debenture stock,

or other securities of any kind: whatsoever, guaranteed by any company
constituted or carrying on business in any part of the world and
debentures, debenture stock and other securities of any kind guaranteed
by any Governmenit or Authority, Municipal, Loeal or otherwise, whether
at home or abroad, and to subscribe for the same either conditionally or

otherwise and to guarantee the subscription thereof and 10 exercise and

enforce all rights and powers conferred by the ownership thereof.

To receive money on deposit or otherwise either without security or
secured by debentures, debenture  stock (perpetual  or terminable),
mortgage or other security charged on the undertaking or on all or any of
the assets of the Company including uncalled capital, and generally to act
as bankers.

To borrow and raige money in any manner and to secure with or without
consideration the repayment of any money borrowed, vaised, or owing by
mortgage, charge, debenture, debenture stock, bond, stendard security, lien
or any other security of whatsoover nature upon the whole or any part of
the Company’s propesty or assets (whether present oOf future) including its
uncalled capital, and also by 2 similar mortgage, charge, debenture,
debenture stock, bond, standard security, indemnity, lien or scourity of
whatsoever nature to secure and guarantee the performance by the
Company or any other company or person (including, but witheut prejudice
to the generality of the foregoing) the holding company of the Company
or any company which is a subsidiary of such holding company within, in
each case, the meaning of Section 1736 and Section 736(A) of the
Companies Act 1985 (the "Act"), as amended by the Companies Act 1989,
of any obligation or liabjlity it or such person or company may undertake
or which may becom® binding upon it or such person Or company, and to
secure any securities of the Cumpany by a Trust Deed or other assurance
and to enter into partnerslilp" or any joint purse arrangement with any
person, persons, firm or company.

2
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Ts lend mosey with. or without security, and 10 jpvest mmoney ‘of the
Company uUpoR such terms 28 the Compeny may X prove, and 10 guarantoe
the dividends, interest and capitsl of the sheres, stocks oF Sonurities of

any Company’ of or in which the Company i 2 membar Or is othsrwise
interested, and geperally as he Directors think fit.

To apply for, purchase or stherwise acquire and hold -or use any patents,
ficences, concessions, copyrights and the like, conferring any fight to ‘use
or publish any secret or other information and to use, sxercise, develop
or grant 1icences in respect g the property, rights or information $0
scquired. C )

To take part in the formation, management, supervision of control of the
business or operation of any company oOf undertaking and for that purpose
to appoint and remuserate any directors, aecoulktants, consultants,
experts or agents.

To employ experts, consultants and valuers to investigate and examine 1o
condition, prospects, value, character and circumstances of any business
concerns and andertakings and generally of any assets, property or rights.

Toi;,establish or promote Or concur in estctlishing or .promoting any other
company whose objects shall include the acquisition or taking over of all
or any of the assets oOr lig,ﬁilities of the Company Of the promotion of
which shail be in any maaner calculated to advance directly or indirectly
the objects or the interfésts of the Company and to acquire, hold or
dispose of shares, stocks or securities issued by or any other obligations
of any such other company.

To draw, accepl, make,  endorse, discount, execute, issue and negotiate
promissory notes, bills of exchange, bills of lading, warrants, debentures
and other negotiable instruments.

To invest and deal with the monies of the Company -uot immediately
required for the purposes of the business of the Company in or upon such
investments and in such manner as the Company may approve.

To pay for any property Of rights acquired by the Company either in cash
or by the issue of fully or partly paid up shares, Wwith or without
preferred oOr deferred or special rights oOf restrictions in respect of

dividend, repayment of capital, voting oOrf otherwise, or by any securities

which the Compaty has power to issue, or partly in one mode and partly
in another, and generally on such terms as the Company may determine.

[o accept payment for any property Of rights sold or otherwise disposed
of or dealt with by the Company, either in cash, bY instalments N
otherwise, or in fully or partly paid-up shares or stock of any company Of
corporation, with or without preferred or deferred or special rights or
restrictions  in respect of dividend, repayment of capital, voiing oOfF
otherwis2, or in debentures OF mortgages oOF other s2curities of any
company or corporation of partly in one mode and partly in another, and
generally on such terms as the Company may determine, and to hold,
dispose of or otherwise deal with any shares, stocks or securities $O
acquired.

To enter into arrangements for joint working in business oOr amalgamate

with or enafer into any partnership or arrangement for sharing profits,
union of interests, reciprocal concession or co-operation with any

3
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cosapeny, figm or persol carrying om of proposing 10 CRITY OR ¥A¥ business
within the obiscts of the Compeny oT which 3 capeble of being carried
on so 3s directly or indirectly to benefit the Company.

To pusrchase or otherwise 2cquire, take over and undertake all or any part
of the business, propecty, lisbilities and transactions of any person, OF
company carrying 0B 2Ry business the carrying on of which i8 caleulated
to. benefit the Compeny orf 10 advance its interests, OF possessed of
property euitabls for the purposes of the Company. :

To self, improve, manage, develop, turn to account, exchange, let on rent,

royalty, share of profits or otherwise, grant licences, easements and

other rights in or OverL and in any other maanet deal with or dispose of
the undertaking and all or gny of the property and assets for the time
being of the Company: for such consideration as the Company may think
fit. o -

To provide for the welfare of persons employed of formerly employed by
the Company and 'to grant pensiﬂns,,allowances, gratuities and bonuses {0
officers or ex-officers, employees O ex-employees bf the Company oOr its
predecessors in business O of any associated company of the Company or
its predecessors in business or the dependants of such persons and to
establish and maintain or concur in establishing and maintaining trusts,
funds or schemes (whether'cantributory or non-contributory), with a view
to providing pensions ofF other funds for any such persons as aforesaid or

their dependants.

To subscribe o OF otherwise aid the establishment and suppord wof, any
schools and . &0y educetional, scientiftc, STy, religious or ¢haritable
institutions or #7&de gucieties, whother 70 Testitutions or societies be
solely con‘nec;égé bty the  usi®ss ‘eartivd - & by the Company or its

. predecessors in bhsin . or not, and f0 institucs znd mainfain any club or

other esiablishmem.

Fo disis‘bute  in specie assets of the Company _properly distributable
“opaohgst W@ members, but SO that no distribution amounting to 2

" .pductio i capital be made except with the sanction (if any) for the

sie being requireld by law.

To purchase pil maintain insurance for or for the benefit of amy persons
who are or were at any time directors, officers, employees Or auditors of
the Company against any linbility incurred by such persons in respect of
any act or oraission in the actual or purported. execution and or discharge
of their duties and or in the exercise of their powers and or otherwise in
relation to their duties, powers or offices in relation to the Company, and
to such extent as may be permitted by Jaw or otherwise to indemnify or
to exempt any such person against or from any such fiability.

To do all or any of the things hereinbefore authorised, either alone or in
conjunction with others, or as factors, trustees Or agents for others, or by
or thoough factors, trustees or agents.

Subject to, and always in compliance with, the provisions of Sections 155
to 158 (incl'usive) of the Act (if and so far as such provisions shall be
applicable), to give, whether directly or indirectly, any kind of financial
assistance (as defined in Section 152(1)(a) of the Acl) for any such purpose

as is specified in Section 151(1) and/or Section 151(2) of the Act.

4




¥Z) To do aif suck other thimgs {whether similar to any of the foregoing ©Of
not) as are jocidental to OF which the Compgny Imay think conducive 16
the above objects or AZY of them.

The objects set forth in any suh~-glause of this clac:2 shall not be restristively

construed but the widest internreistion shall be piven thereto, and they shall

not, except when the context exprassly so requires, in any Way limited to -Of
restricted by reference to €7 infsrence from any  -ser object Of objects set

forth in such sub-clause or from the terms of any ZHIET sub-clause or by the
name of the Company.. None  of such sub~clauses IF ‘the «biject O objects
therein specified or the powers thereby conferred shail deemed subsidiary ©r
ancillary to the objects or powers mentioned in 2ny otier sub-clause, but the
Company shal have full power (@ exercise all or amy of the powers and 10
uohieve or 1o endeavour 10 achieve all or any of the objects confareed by and

provided in any one or more of the said sub-clauses.

4. The liability of the Members is lirnited.

5. The Share Capital cf the Company is £1,000 divided into 1,000 shares
of £1 each. o

g9M 3
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For and on behalfufaf

ONE

WATERLOW NOMINEES LIMITED

Classic House

180 Old Street

LONDON

174-

¥

For and on behalf of
: SECRETARIES LIMITED ~

WATERLOW
Classic House

EC1V 9BP

~ ONE

180 Old Street

LONDON

174-

Drited the 13th day of April 1992

ECIV 9BP
WITNESS to the above Signaturesi-

-

[

ZOE DOLPHIN
Classic House

180 Old Street

LONDON
ECIV 9BP

174-
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‘The Companies Act 1985
(As amended by the Companies Act 1939)

 Private Company Limited by Shares

ARTICLES OF ASSOCIATION

of
LETGH MATHER SALES LIMITED
1. (a} © gubject as tiereinafter provided the Regulations incorporated in
Companies (Tables A tO

Table A as set”out in the Schedule to0 the
Regulations 1685 as amended and hereinafter called "Table A" shall apply

10 the Company.

(b} The Articles hereinafter contained, together with the Regulations
incorporated in  Table A subject to their exclusion OF modification
e the Regulations of the Company.

hereinafter sxpressed, shall constitut

Any reference in these Articles 10 nthe Act' shall mean the

©
5 as amiended OT extended Ly any other enactment.

Companies Act 192

)

mTEEPR.gIA:UQﬂ

2 In Regulatioﬁ 1 of ;ﬁ‘ab\e A there shall be inserted pefore the words
"the" and between the words "regulations“ and

woffice” and wsecretary” the word
"he Act" the words "and in any regulations adopting 10 whole or in part the

same".
3, (a) Subject to the -ytbuisians hereinafter expressed, the Directors aré
the Act 10 exurcise the

authorised for the nurposes of section 80 of
power of the Company 10 allot shares t0 the amount of the authorised

put unissued share capital of the Company’ at the date hereof and the
Directors may allot, grant options over of otherwise dispose of such
shares t0 such persons, on such terms and in such manner as they think

fit provided always that-

- (i) save 2s provided in sub-paragraph (ii) below, the authority
hereby given to the Directors to exercise the power of the
Company to allot shares shall expire five years after the date of

incorporation of the Company;

il the Meambers in General Meetin

(i1

Resolution:-
(a renew the said authority (whether 0f not it has
been previously renewed) for a period not exceeding five

years {unless the Company elects by elective rosolution 10

89A 1
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modify the duration of iguthority puxsuantif?g.to Section 80A
of the Comgaraes Act 1985), bwt such R estlution shall
comply with the AcCH ‘ - '

ral

(b) cevoke or VY any such authorigy ¥ renewed

authority); , . '
S b Sy

o (i ootwithstanding ™ the aforementioned “provisions. b

sub-paragraphs ¢i) and (i) the Company ma¥ make an offer Ar.
agreement Wwhich would or might require chares to. D¢ a‘ﬁibxte"{?& :
after such quthority has expired and in pursuance of such i ofiyi.
ot “agreement the Directors may ailot shares -now:thstandif:{g that ' %
cuch authority of renewed authority has expired; /
. -1 5 kg
hY ~ el
Any reference hereto to the allotment of shares shall include 2 reference O the )
grant ‘of eny right 10 subscribe for, of to convert any spcurity into ghares, but
shall not igclude 20Y reference 10 the allotment of gchares pursuant to such @
right. . o

(b) fn accordance with ection 9} of the ACch gections 89(1), and
Q0(1) 10 (6) of the Act are ‘exc'luded from applying t0 the Company.
Any shares for tho Yme being unissued shall pe offered to the Members
in proportion as nedily 783 /;ms'y;’ib to the numler of existing shares held
by them respectively uniety - 1y © Company shall by Spgcial Resoiutios
otherwise direct, Such offur shall be-made by written notice specifying

the number of shares offered and specifying 2 period {(not peing less ther
fourteen days) within which the offer, if not accepted, will Iapse":k%;*;ci'
determine. After the expiration of that period, or on the receipt of an
intimation in writing from the offeree that he declines 10 accept the

sheres SO offered, the Directors may in accordance with the provisions

hereto allot, grant options over or otherwise dispose of the same to such

persons, on guch terms and in such manner @3 they think most penefizial
to the Company. The Directors may in like manner and subject aS
aforesaid, allot any such new or original chares which by reason of the
proportion vorne by them to the aumber of persons entitled to any such
offer as aforesaid or by reasot of any other difficulty in apponion‘mg the
same cannot in the view of the Directors effectually be offered in the

manner af oresaid.

SHARES

4. (a) Subject t© Chapter VI of part | V of the Act, and to the
Regvlatiins of the Companis the Company may purchase its OWn shares
(including redeemable shares) whether out of distributable profits or the

proceeds of a fresh issue of shares OF otherwise.

(b) Reégulation 35 of Table A shall not apply t© the Company-

(c) Subject to Chapter vil of Part v of the Ast any shares may,
with the ganction of an Ordinary Resolution, be issued cn the terms that

they are, 8t she option of the Company Of the shareholder, liable to be

redeemned o1 such tefrns apd in such manner &5 the Company before the
issue of the ghares may by Special Resolution determine, and whether out

of distnbutable profits of the proceeds of a fresh issue of shares OF
otherwise. Regulation 3 of Table A shall be modified accordingly.

(d) Subject 10 Chapter V1 of Part V of the Act, the Company may
give rinancial assistance for the purposé of or in connection with any

goA 2




acquisition of shares made or to be made in the Company ‘or its heiding
company.

5. The lien conferred by Regulation 8 of Tahle A shall attach to all shares
whether felly paid or not and to all shares registered in the name of any person
indebed or under liability to zhe Company whether he be the sale holder
thereof or one of two or more joint holders. The Company shall have 2 first
and paramount lien on exzry 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 3 first and paramount tien on all shares
(including fuily paid shares) registered in the name of way person indebied or
under liability to the Company whether he be the soie hoider thereof or one of
two of more joint holders for all moneys presently payable by him or his estate
to the Company. but the Dicector: may ai any time declare any shares %0 be

wholly or in pars exempt from thesz provisions. The Company's lien, if ‘any, on
a share shail extend to all dividends: payable therson. Regulation 8 of Table A
shall be r:;‘mdified aceordingly. g

h

s
§
Al

GENERAL. MEETINGS AND RESOLUTIONS >

6. (a) Any proxy appointed by 8 member of the Company in accordance
with Section 372 of the Act shall be entitled to vote on a show of
hends s well as on @ poll, provided that no person present shall be

entitled to more than one vote 0n a show of hands save 2as provided in
Regulation 50 of Table A.

(b) In every notice convening a General, Meeting of the Company
there shall appear with reasonable promit.znce srstatement that a Mermber
entitled to attend and vote is entitled to appoint & proxy to attend and,
on a poll, or & fhow of hands to vote instead of him and that such proxy
need not also be 2 Member.

©) Regulations 38 and 59 of Table A ‘shall be modified accordingly. -

(d) Proxies may be deposited at the Registered Office of the
Company at any time before the time of the Meeting for which they are
to be used wunless otherwise goecified in the notice convening such
Meeting. The Directors may at their discretion treat 2 facsimile
transmission or other machine made copy of an instrument appointing 2
proxy as & Proxy for the purposes of this Article. Regulation 62 of Table
A shall be modified accordingly.

7. A Resolution in writing sighed or approved by letter, telex, facsimile
cransmission or cable by all members of the Company, Who wollld have been
entitled to vote upon it if it had been duly proposeci at a General Meeting or at
a meeting of any class of members of the Company, ot by their duly appointed
attorneys, shall be as valid and effectual as if it had been passed at a General
Meeting or at such 2 class meeting of the Company {as the case may be) duly
convened—snd held. Any such Resolution may consist of several documents in
the like form each signed by one or more of the members or their attorneys
(or, in the case of a member which i3 a body corporate, by 2 director thereof
or by & duly appointed represemative). Regulation 53 of Table A shall not
apply to the Company. :

APPOINTMENT OF DIRECTORS

8, (a) Unless and until ptherwise determined by the Company in General
Meeting there shall be no maximem number of Directors and the

g89A 3




minimum number of Diresiors shall bo one. wWhkenever there shall be only
ons Director of thz Company such Digector may act alone in exercising
all the powers, discretions and authorities vested in the Directors, and
Regulation 89 of Table A shall be modified accordingly. -

(b Regulation 63 of Table A shall not apply 10 the Company.

S. (a) The Directors shall not be required 2 retire by rotation and
Regulations 73 to g0 (inclusive) of Table A shall not apply 120 the
Company. ,
» No person shall e appointed 2 Director at any General Meeting
unless gither~ .
(i} he is recommended by the Directors; 0f
(ii) not less than fourteed nor more than thirty-five clear days

pefose the dalt appointed for the General Meeting, notice
executed by 2 Member qualified to vote at the General Meeting
has been given to the Company of the intention 10 propose that
person for appointment, together with notice executed by that

person of his willingness to be appointed.

(c) Subject to paragraph (b) above, the Company may by Ordinary
Eesolution in General Meeting appoint any person who is willing to act 10
be a Director, either to fill a vacancy or as an additional Director.

() The Directors may appoint a person who is willing to act 0 be a
Director, either t0 fill a vacancy or 235 an additional Director, provided
that the appointment does not cause the number of Directors 10 exceed
any number determined by the Company in General Meeting as the

maximum number of Directors for the time being in force.

(e) Regulation 84 of Table A shall be modified by the deletion of the
jast seutence therefrom.

PROCEEDING

10. Notice of a meeting of the Directors shall be deemed to be properly
given t0 3 Director if it is given to him personally or by word of mouth or sent
in writing to him at his last known address or any other address given by him
to the Company for this purpose, OF by any other means authorised in writing
by the Director concerned. A Director absent or intending to be absent from
the United Kingdom may request the Directors that notices of meetings of the

Directors shall during his absence be sent in writing to him at an address or to
a facsimile or telex number given by him to the Company for this purpose, but
if no request is made to the Directors it shall not be necessary 10 give notice

of 4 meeting of the Directors to any Director who is for the time being absent

from the United Kingdom. A Director may waive notice of uny meeting either
retrospectively of prospectively. Regulation 88 of Table A 3hall be modified
accordingly. i

[P All or any of the members of the board or any committee of the board
snay participate in a meeting of the board or that committee by means of a

conference telephone Of any communication equipment which allows all persons
participating in the meeting to hear each other. A person so participating shall

be deamed to be present in person at the meeting and shall be entitled to vote

or be counted in 2 quorum accordingly. Such 8 meeting shall be deemed to

goA 4




wike place where the largest of the group of thos? participaiing is assembied,
o if there is, no such Rroup where the Chairman of the meeting then is.

12, (2) A Director who is I any way either directly or indirectly
© interestad {whether through persont connected  with him &% defined in
section 346 of the Act or otherwise) in any Yontract, wansaction of
arrangement {whether O net constituting 2 contract 3nd whether actual
or proposed) with the Company or in which the Company is otharwise
interested, shall declare the nature of his interest at a Meeting of the
Directors in accordance with section 317 of ihe Al Subject to such
disclosuze a Dyirector chall be entitied 0 vote in respect of any such
contract, transaction oOf arrangeinent {whether agyaal &7 proposed) in
which he is interested and he shall be countsd S sepkoning whether &
quorum is present. : e ‘

(b) Regixlation.s o4 to 97 ‘(inclusive) of Table A shall not apply to the
Company. .

-

13. The Directors may exercise all the powers of the company ¢ borrow
money, whether in excess of the pominal amount of the sharé capital of the
Company for the time being issued or not, and to mortgaze o charge its
undertaking, property and uncalled capital or any part thereof, and 10 issue
debentures, debenture stock or any other securities whether outright of as
security for any debt, liability orf obligation of the Company Of of any third

party.
DTSOUAL‘IFICATION OF DIRECTOE&

14, The office of a Director ghall be vacated if he becomes incapable by
reason of illness Of injury of managing and administering his property and
affairs and Regulation 81 of Table A shail be modified accordingly.

GRATUITIES AND_PENSIONS

15. In Regulation g7 of Table A there shall be inserted between the words
othe directors’ and “may" the words "on pehalf of the Company”. "

DIVIDENDS

16. No dividend of interim dividend shall be paid otherwise than in

accordance with the provisions of Part VI of the Act which apply to the

Cyuripany.
NOTICES

17. (@) Any motice orf other document may be served oa Of delivered to
any Member by the Company e¢ither personally, of by sending it by post
addressed 10 the Member at his registered address or bY faesimile

transmission OfF telex or other instanraneous means of transmiscion to @

number provided by the Member for this purpose, or by leaving it at his
registered address addressed to the Member, or by any other means
authorised in writing by the Member concerned. In the case of joint
holders of a share, service of delivery of any notice or other document.
of, or to ano of the joint holders shall for all purposes be deemed 2
sufficient sarvice on Or delivery to all the joint holders. Regulation 112

of Table A shall pe modified accordingly.
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(b) Any potice or other dosument, which s sent by post, shall be
desmed to have been served or delizmred 24 hours after posuag and, in
proving such servicz of delivery, it shall be sufficieat to prove that tha
notice or document was properly aridressed, stamped and put it the post.
Any notice or other document left at 2 registered address otherwise than
by post or sent by facsimile transthission or telex by othér instamtaneous
means of transniission, shall be de¢med to, have been served or delivered
when it was 80 left or sént. Regulation”] l;;sfof ‘Table A shals. not apply. -

|
!

EXECUTION OF DOCUMEKTS
i8.  ‘The seal, if any, shall only be used by the authority of the Directors or
of a committee of Directors authorised. by tha Directors. The Directors may
determine who shall sign any instrument to which the seal is affixed and unless
ciherwise so determined it shall be signed Uy a Director and by the Secretary
or by a second Director. Any document signed by a Dirtctor and the Secretary
of the Company or by iwo Directors of the Company and expressed (in whatever
form of words) to be executed by the Company has the same effect as if
executed under the seal of the Company, A ‘document..shall only be so signed
with the authority of a resolution- of the Directors or 2 committee of the
Directors. Regulation 101 of Table A shall not apply to' the Company.
e : : wo ey ' .

19, (a) The Company shall in ‘gccordance'\f.'i’t‘h Section 310(3) of the Act
pay for any liability insurance and also indemnify any Director, Officer or
Auditor of the Company agaifst any ‘ligbility incurred by him in defending
any “procredings (whether civil or, criminal) in wiich judgment is given in

~ his fatir or he is acquitted invany ‘eorinection with an .application under
Seciion 144(3) or (4) or Section 797" in which -relief is granted 10 him by

B

the court from liability for negligence, default, ‘breach Of duty or breach
of trust'in relation to the affairs of J;the Lompany.

(b) “,  Regulation 118 in Tahle A shall not apply to the Company.

40 The Directors may in their absolute discretion and Wwithout assigning any
reason. therefore, decline to register the ‘transfec of a share, whether or not it
is a fully paid share. The first sentence of Regulation 24 of Table A shall not
apoly to the Company.

TN
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2711341

| hereby certify that

LEIGH MATHER SALES LIMITED

is this day incorporated under the Corﬁpanies Act 1985 as

a private company and that the Company is limited.

Given under-my hand at the Companies Registration Office,

Cardiff the 1 MAY 1992 .
71 a. 40;,19/11.

F. A. JOSEPH

an authorisad officer



