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Company Secretary

Name *Style/Title [cs

Foarenaines

Suname LEGIBUS SECRETARIES LIMITED

*Honowrs elc

o

Pravipus forenames

| Pravious surname

Address ADp| Royex House

Usualresidantial address must be given. Aldermanbury Square

I the case of a corporation, give e
registered or principal office address. Post town

London

County,/Region

Postende EC2V 7LD | Couniry England
1 consent to act as secretary of the company named on page 1

LLebbibblhiiru

for and on bohalt of LEGIBUS SECRETARIES LTD,

Consent signature Signed AR pate  L(-& L
- Auttidsed Signaory

County/Region  Surrey
Postcode TW10 SLF  § .Cowuntry _England

Date of bith | [po]1191112[5 8] Nationalty |21a] British

pc| Solicitor

Direntors :
Please Jist directors in alphabetical orden
MName *Style/Title [CD Mr. I
Forenames Alan Michael |
Surname JONES i
*Honow's etc i
Previous forenames i
Pravicus surname |
Addross [-;[; ] 37 King George Square 1
Usualresidential addreesimust be given. I
In the case of o corporation, give the
registered or principal office address. post town  Ri chmond I
|
}
|
|

Business occupation

Other drectorships op| Please see attached sheet.

*» Yountary details f congent o act as direétor of the company namad on page 1
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Directors (continued)

Name *Styte/Title

Forenames
Surname
*Honous ete
Pravious forenames
Pravilous surname
fddreas
Usualresidentialaddeess nustbe given.

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

Date of birth
Business oceupation

Other directorships

* Voluntary details

Consent signature

Delote if the form
is signed by the
subscribors,

Dalato if the form
lo algned by an
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All the subreribors
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porsonaliy or by 1
POIBON Or parsons
suthorised fo algn
for them.
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Martin Bdgar
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et e T

RICHARDS

|AD| 89 Thurlaigh Road

Post town  London

County/Region .
Postcode . SWi2 BTY | gountry England
loo(2,7[0,2]4;3] Nationality [MA| British

iocl Solicitoer

Iobl Please see attached sheat.

I consent to acl as director of the company named on page 1

Signed TM"{. ,\//M:La.bl * Daty L‘g

792

Signature of agent on behalf of all subserbers Date

Signed

ACds...

Date (. R -Q2

Signed for and on behalf of

Slgned Legibus Secretaries Limited Date

Signed M ,W Date

ey

Signed for and on behalf of

Signed Legibus Nominees Limited Date

Signac Date
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and Wales.

(A}

{B)

THE COMPANIES ACTS 1985 and 1989

COMPANY LIMITED BY SHARES

MENORANDUM OF ASSOCIATION

- of ~

JETGLADE LIMITED

1. The Company's name is "JETGLADE LIMITED".

2, The Company's registered office is to be situated in England

3. The Company's objects are:

(1) To carry on business as manufacturers, builders and suppliers
of and dealers in goods of all kinds, and as mechanical, general,
electrical, marine, radioe, elwvctronice, aercnautical, chemical,
petroleun, gas civil and constructienal engineers, and manufacturers,
importers and exporters of, dealers in machinery, plant and equipment
of all descriptions and component parts theroof, forgings, castings,
tools, implements, apparatus and all other articles and things.

(i1) To act as an investment holding company and to co-ordinate the
business of any companies in which the Company is for the time being
interested, and to acquire {whethor by original subgcription, tender,
purchase exchange or otherwisa) the whole of or any part of the stock,
shares, debentures, debenturae stocks, bonds and other securities
issued or guaranteed by a body corporate constituted or carrying on
business in any part of the world or by any government, sovereign
ruler, commissioners, public body or authority and to hold the same as
Anvestments, and to sall, exchangs, carry and dispese of the same.

(iiiy To carry on the businesses in any part of the world as
importers, exportors, buyers, sellers, distributors and dealers and to
win, process ann Work produce of all kinds.

To carry on the following buninesses, namely, contractors, garage
proprietors, f£illing station proprietors, owners and charterers of
road vehicles, sircraft and ships and boats of evary description,
lightermen and carriers of goods and passongers by road, rail, water
or alr, forwarding, transport and commissien agents, customs agents,
stevodorea, wharfingers, cargo suporintendenta, packers, warehouse
storekeepers, cold store keopexrs, hotal proprietors, caterers,
publicans, consultants, advisers, financlors, bankers, advertising
agents,; insurance brokers, travel agonts, ticket agonts and agency
businoss o: all kinds and generally to provide entertainment for and
ronder services of all kinds to others and to carry on any other trade
or businose vhatscevar which can in the opinion of tho Directors be
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(C}

(D)

(E)

(f;

{G)

(H)

(1)

(3

advantageously carried en by the Company in connecticn with or &3
auxiliary to the general busminess of tha Company.

To buy, sell, manufacture, repair, alter, improve, manipulate, propare
for market. let on hire, and generally deal in all kinds of plant,
machinery, apparatus, tools, utensils, materials, produce, substances,
agticles and things for the purpose of any of the businasses spacified
herein, or which are likely to be required by customers or cther
porsons having, oxr about to have, dealings with the Company .

Te build, construct, maintain, alter, enlarge, pull down and ramove &r
replace any buildings, shops, factories, offices, works, machinery,
engines and to clear sites for the same or to join with any pexrsen,
firm or company in doing any of the things aforesaid and to werk,
manage and control the same or 9join with others in so doing.

To enter inte contracts, agreements and arrangements with any other
company for the carrying out by such other company on behalf of the
Company of any of the cbjects for which the Company is formed.

1o acquire, undertzke and carry on the whole or any part of the
business, property and liabilities of any porsen oxr company carrying
on any business which may in the opinion of the directors be capable
of being conveniently carried on or calculated directly or indirectly
to enhance the value of or render profitable any of the Company’s
property or rights, or any property suitable for the purposes of the
Company.

To enter into any arrangements with any government or authority
national, international, supreme, municipal, local or otherwise, that
may in tho opinion of the directors be conducive to the Company's
objects or any of them, and to obtain from any such government or
authority any rights, privileges, and concessions which in the opinion
of the directors is desirable, and to carry out, exercise and comply
with any such arrangements, rights, privileges and concessiona.

To apply for, or join in applying for, purchase or by other means
acquire and protect, prolong and renew, whether in the United Kingdom
or elssvhere any patents, patent rights, brevets d*invention,
licences, secret processes, trade marks, registered designs,
protections, concessions and the like, and to use and turn to account
and to manufacture under or grant licences or privileges in respect of
the samo, and to expend money in experimenting and testing and making
researches, and in improving or seeking to improve any patents,
inventions or rights which the Company may acquire or propose to
acquire,

Te acguire an intorest in, amalgamate with or anter into partnership
or into any arrangement for the sharing of profits, union of
intorests, co-operation, joint adventure, reociprocal concession, or
otherwise with any company, ox with any employess of tho Company.

And to lend monoy to, guarantee the contracts of, or othorwise apsist
any such compuny, and to take or otherwise acgquire shares or
socuritios of any such company, and te sell, hold, ro-issue, with or
without guarantee, or otherwise deal with the samo.

To lend money to, to subsidise and assist any porsons or companies and
te act as agonts for the collection, receipt or payment of money and




genoerally to act as agonts or brokers for and render servicea to any
company, and te undertake and perform sub-contracta.

Te enter into any guarantea, contract of indemnity or suretyship and
in particular (without prejudice to the generality of tha foregoing)
to guarantee or otherwise provide security for, with or without the
Company raeceiving any consideration therefor or advantage therefrom,
directly or indirxectly, by personal covenant or by mirtgage, charge or
lien over all or any part of the undertaking, property and assets
present and future and uncalled capital of the Company or by any other
means whatsoever, the performance of the obligations and the paymant
of any moneys (including but not limited to capital er principal, -’
premiums, dividends or interest, commlssions, charges, discount and
any costs or expenses relating thereto whether on any stocks, shares
or securities or in any other manner whatsoever) by any company, firm
or person ineluding but not limited to any company which is for the
time being the Company's holding company or a subgidiary of the
Company each as defined by Section 736 of the Companies Act 1985 or of
the Company’s helding company as so defined or any company, firm or
pergon who is for the time being a member or otherwise has any
interest in the Company or is associated with the Company in any
business or venture, or any othar person firm or company whatscever,
For the purposes of this paragraph {K) “guarantee” shall be construed
g0 as to include any other obligation howsoever described to pay,
satisfy, provide funds (whother by advance of money the purchase of or
the subscription of shares or cther seccurities, the purchase of assets
or services, or otherwise) for the payment or satisfaction of, or to
indemnify against the consequences of default in the payment of or
otherwise ba responsible for any indebtedness of any other company
firm or person.

To promote, finance or assist any company for the purpose of acquiring
all or any of the proparty, rights or undertaking or assuming the
liabilities of the Company, or for any other purpose which may be in
the opinion of the diractors directly or indireetly calculated to
benefit 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 such company as aforesaid.

To pay out of the funds of the Company all or any expenses which the
Company may lawfully pay of or incidental to the formation,
registration, promotion and advertising of or raising money for the
Company, and the issue of its capital including those incurred in
connection with the advertising or offering the pamo for sala or
subscription, including brokerage and commissions for obtaining
applications for or taking, placing or underwriting or procuring the
underwriting of sharaes ox other securities.

To remuneratoe any person, firm or company fendering service to the
Company whether by cash payment or by the allotment to him or them of
shares or securlties of the Company credited as fully paid up in full
or in part or otherwiso,

Genorally to purchase, take on lease or exchange, hlre, or otherwise
acquire any real or personal property and any rights or privileges
over or in respect thercof.
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To rqueive money an deposit upon such terms as the directors of tha
Company may approve.

To invest and deel with thé moneys of the Compsny in such mannar as
may from time to time be determined by the directors. ’

Te lznd money or glve credit with or without security, but not to
carry on the basiness of a registered money lapdar,

Ta borrew or ralse or secure the payment of mopey in such manner as
the Directors shall approve and in particular by the issuc of
delventures or debenture stock, perpetual or otherwise chargad upon all
or any of the Company's property (both present and future), including
its uncalled capital, and to purchase, redeem or pay off any such
securities,

To remunerate any company for services rendered or to be rendered, in
placing, or assisting to plave, or guaranteeing the placing or
procuring the underwr,ting of any of the shares or debentures, or
other securities of the Company or of any ccmpany in which this
Company may be interested or propose to be interested, or in or about
the conduct of the busines) of the Company, whether by cash payment or
by the alletment of shares, or sacurities of the Company credited as
paid up in full or in part, or otherwise.

To subscribe for either absolutely or conditionally or otherwise
acquire aid hold shares, stocks, debentures, debenture stock or other
obligations of any other company and to co-ordinate, finance and
manage the business and operation of any company in which the Company
holds any such interest.

Te draw, make, accept, endorae, discount, execute and Lssue promissory
notes, bills of exchange, bills of lading, warrants, debentures and
other negotiable or tranaferable instrumente.

To sell, lease, exchange, let on hire, or dispose of any real or
personal property or the undertaking of the Company, or any part or
parts thereof, for such considexation as the directors shall approve,
and, in particular, for shares whether fully or partly paid up,
debentures or securities of any other company, whether or not having
objects altogather, or in part, similar te those of the Company, and
to hold and retaln any shares, debentures or securities so acquired,
and to improve, manage, develop, sell, aexchange, lease, mortgage,
dispose of, grant cptions over or turn to account or otherwise deal
with all or any part of the property or rights of the Company.

To adopt such means of making known the businesses and products of the
Company #s may in the opinien of the directors saam oxpedient, and in
particular by advertising in the press, by circulars, by purchaso and
exhibition of works of art er interest, by publication of booka and
pariodicals, and by granting prizes, rowards sand donations.

To support, subseribe or contribute to any charitable or public object
or any institution, amclaty or club whlch may be for thoe benefit of
the Company or its directors, officors or employwes, or the directors,
officers and omployoas of its predecessors in business or of any
cubsidiary, allied or asasoclated company, or which may be connected
with any town or place where tha Company carries on business and to
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(%)

(AR)

{BE)

{CC)

(DD)

(EE)

subsidise or asaist any association of employers or employses or any
trade association. To grant ponsions, gratuitiss, annuities or
charitable aid and generally to provide advantages, facilities and
services to anpy person (including any directors or former directorn)
who may have sexved the Company or its predecessors in business or any
subsidiary, allied or associated company or to the wivas, children or
othor dependants or relatlves of such persons, to make advance
provision for the payment of such pensions, gratuities or annuities as
aforesaid by establishing or acceding to auch trusts schemes or
arrangements (whether or not capable of approval by the Commissioners
of Inland Revenue under any relevant legislation for the time being in
force) as may seem expedient, to appoint trustees or to act as trustee
of any such schemes or arrangements, and to make payments towards
Insurance for the benefit of such persons or to their wives, children,
or other dependants or relatives,

To eatablish and contribute to any scheme for the purchase or
subseription by trustees of shares in the Company to be held for the
benefit of the employees of the Company or any subsidiary, allied or
associated company, and to lend money to such employees or to trustees
on their behalf to enable them to purchase or subscribe for shares in
the Company and to formulate and carry into effect any scheme for
sharing the profits of tha Company with employeaes or any of them,

To apply for, promote and obtain any Act of Parliament, order ox
licence of the Department of Trade and Industry or other authority for
enabling the Company to carry any of lts objects intc effect or for
effecting any modifications of the Company's constitution or for any
other purposes which may In the opinion of the directors seem
expedient, and to oppose any preceedings or applications which may in
the opinion of the Directors seem calculated directly or indirsctly to
prejudice the Company‘s interasts.

To establish, grant and take up agencies in any part of the world, and
to do all such other things as the Company may deem conducive to the
carrying on of the Company’s business, either as principals, ox
agents, and to remunerate any persons in connection with the
astablishment or granting of such agencies upon such terms and
conditions as the Company may think fit,

To distribute among the shareholders in specie any of the progerty of
the Company or any proceeds of sale or disposal of any property of the
Company and for such purpose to distinguish and separate capital from
profits, but so that no distribution amounting to a reduction of
capital shall be made except with the sanction (iZ any) for the time
being required by law.

To purchase and maintain insurance for the benefit of any person who
is an officer or employeoe, or former officer or employee, of the
Company or of any other company which Ls a subsidiary of the Company
or in which the Company has an interest whe-her direct or indirect or
whe iz or was at any time trustoe of any rotirement benefits scheme or
any other trunt in which any such officer or employea or former
officer or employee iz or has been interested indemnifying such person
against liabllity for negligence, defsult, braach of duty or breach of
trust or any other liabilities which may lawfully bo insured against.

To amalgamate with any other company.

£

o

Epad
o

1r o

4

e

SE I

A-‘.As*

fe i yrinal

3 gRmRas
X o Tyt

L

L1
Ak
e oy

e
frtera R 3

S

<%

e
et

e
i

ooy

Y
o
o
D

b
i
i b

*..
e
S

i)

T

13
155 b

3 3=
atr

Pyly

e




{FF} Subjeut to ani in accordance with due compliance with the provisions
of sectionsg 115 to 158 (inclusive) of the Act (if and ao far as such
provisions shall ba applicable), to give, whether directly or
indirectly, any kind of financial assistance (as defined in
nection 152(1l)(a) of the Act) for any such purpose as is specified in
saction 151(1) and/or section 151(2) of the Act.

(GG) To do all ox any of the above things in any part of the world and ag
principals, agonts, contractors, trustees or otherwise, and by or
through trustees, agents, subcontractors or otherwise, and either
alona or in conjunction with others and to procure the Company to be
registered or recognised in any foreign country or placae.

(RH) To do all such other things as are in the opinion of the directors
incidental or conducive to the attainment of all or any of the
Commany‘s objects, or the exercise of all or any of its poweras,

The objects specified in ocach paragraph of this Clause shall, except
where otherwise expressed in such paragraph, be regarded as
independent objects, and shall not be limited or restricted by
reference to or inference from the terms of any other paragraph or the
name of the Company. None of the paragraphs of this clause or the
objocts or powers therein specifiod or conferred shall be deemed
subsidiary or ancillary to the objects or powers mentioned in any
other paragraph, but the Company shall have as full as power to
exercise all ox any of the objesta and powers provided in each
paragraph as if each paragraph contained the objects of a separate
company.

The word “company" in this Clause (except where used in reference to
the Company) shall be deemed to include any person or partnership or
other body of persons whether domiciled in the United Kingdom or
elsewhere and whether incorporated or unincorporated, and words
denoting the singular number only shall include the plural number and
vice versa. The expression "the Act” in this Clatuse means the
Companies Aet 1985, but so that any reference in this Clause to any
provision of the Act shall be deemed to include a reference to any
modification or re-cnactment of that provision for the time being in

force.
4. The liablility of the members is limited.
5. The Company’s share capital is £100 divided into 100 shares of
%1 each.
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THE COMPANIES ACYS 1965 and 1989

BRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- Of -

JETGLADE LIMITED

PRELIMINARY

1. {a) The regulations contained in Table A in the Schedui} to
the Companies (Table A to F) Regulations 1985 ({as amended) ("Table A*} shall
apply to the Company save insofar as thoy are excluded or modified heraeby.

(B) The regulations of Table A numbered 2, 28, 60, 61, 64, 73, 74,
75, 76, 71, 78, 80, 81, 80, 94, 95, 96, 97, 98, 115 and 118 shall not apply.
The regulations of Table A numbered 24, 35, 37, 46, 53, 57, 59, 62, 65, 66,
67, 68, 79, 88, 110, 112 and 116 shall be modified. Subject to such
exclusions and modifications, and in addition to the remaining regqulations of
Table A, the following shall be the articles of association of the Company.

(Cy Where an ordinary resclution of the Company is expressed to be
required for any purpese, a special or extracrdinary resolution shall also be
effective, and where an extracrdinary resclution is expressed to be required
for any purpese, a speclal resolutisn shall also be effective.

PRIVATE COMPANY

2. The Company is a private company limited by shares and
accordingly any invitation to the publlc to subscribe for any shares or
debantures of the Company is prohibited.

SHARE CAPITAL

3. The authorised share capital of the Company at the date of
incorporation of the Company ls £100 divided into 1C0 shares of €1 each.

4. (A}  The directors shall have unconditional autheority to
allot, grant options over, offer or othoerwise deal with or dispose of any
unissued shares of the Compuny (whether forming part of the oxiginal or anv
increased share capital) to such persons, at such times and generxally on such
tormg and conditions as thoe directors may determine. FPurther, the diractoers
shall have gqeneral and unconditional authority pursuant to socticn 8¢ of the
het to exercise all or any of the powers of the Company to allot relovant
securitien (within the meaning of that soction) for a period expiring on the
fifth anniversary of the date of incorporation of the Company unless
proviously reneved, varied ox rovoked by the Company in gonoral meeting, and
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thy maximum ameunt of relevant securities which may be allotted pursuant to
such avthority shall be the autborised but as yet unissued share capital of
the company at the date of incerporation of the Company or, where the
authority ls renowed, at the daote of that repewal.

(B) The directors shall be entitled, pursuant to tha
authority conferred by sub-paragraph {(A) of this article or undar any renewal
of such autherity, to make at any time prior to its expiry any offer or
agreement which would or might require relevant securities of the Company to
be allotted after the expiry of such authority and to allot relavant
saecuritles pursuant to such offer or agreement.

5. The pre-emptlon provislons of section 29(1) of the Act and the
provisions of sub-sections (1) to (6) inclusive of section 90 of the Act
shall not apply to any alloctment of the Company’s equity securities.

TRANSFERS

6. The directors may, in their absclute discretion and without
giving any reason, refuse to register the transfer of a share to ary person,
whether or not it is a fully paid share or a share on which the Company has a
lien, and the first sentence of ragulation 24 of Table A shall not apply.

PURCHASE OF OWN SHARES

7. Regulation 35 of Table A shall be modifiad by the deletion of
the words “otherwise than out of distributable profits of the company. or the
proceeds of a fresh issue of shares" and the substitution for them of the
words *, whether out of lts distributable profits or out of the procecds of a
fresh issue of shares or otherwise”.

NOTICE OF GENERAL MEETINGS

8. Regulation 37 of Table A shall be modified by the deletion of
the words "eight weeks" and the substitution for them of the words "twenty-
eight daysr. '

9. An annual general meeting and an extraordinary general meeting

called for the passing of a speclzl resclution or an elective resclution
shall ba called by at least twenty-one clear dayeg’ notice. All other
axtraordinary general meetings shall be called by at least fourteen clear
days’ notice but x general meating, other than a mecting called for the
passing of an electiwy resolution, may be called by shorter notice if it is
po agreed:

(a) in the case of an annual general meeting, by all the members
entitled to attend and vote thersat; and

(b in the caso of any other meeting, by a majority in numbor of
the mombers having a right to attend and vote, boing (i) a majority
togsther holding net less than such percentage in nominal value of the
shares giving that xight as has beon determined by elective resolution
of the membors in accexdance with the Act, or (il) if noc such aelactive
rescluticon is in force, a majority together holding not lesa than
ninety-five per cent. in neminal value of the shares glving that
right.
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PROCEEDINGS AT GERERAL MEETINGS

10, A poll may be demanded by the chairman or by any member
presant in person or by proiy and eptitled to vete and regqulation 46 of
Table A& shall be modified accordingly. :

11, Regulztion 53 of Table A shall be modifjed by the addition at
the: end of the following sentence: "If such a resolution in writing is
desnribed as a special reseolution or as an extreordinary resolution or as an
olectlve resolution, it shall have effect accordingly.®

12, A corporation which is a member of the Company may, by
resolution ef its directors or other governing hedy, authorise such person as
it thinks fit to act as its representative at any meeting of the Company or
at any marting of any class of members of the Company. The person so
authorised is entitled to exercise the same powars on behalf of the
corporation which he represents as that corporation could exercise if it were
an individual member. Unless the directors otherwise decide, a copy of such
authority certified notarially or in some other way approved by the directors
nhall be left at or sgsent by post or facsimile transmission to the office or
such other place within the United Kingdom as the direcrors may determine
before such representative is entitled to exercise any power on behalf of the
corporation which he represents, )

VOTES OF MEMBERS

13. Regulstimn 57 of Table A shall bé modified by the inclusion
after the word “shall® of the phrase "unless the directors otharwise
determine*.

14. Regulation 5% of Table A shall be modified by thas addition at

the end of t'e following sentence: "Deposit of an instrument of proxy shall
not praeclude a membexr from attending and voting at the meeting or at any
adjournment therecf.” :

15, An instrument appointing a proxy shall be in writing in any
form which is usual or in which the directors may approve and shall be
executed by or on behalf of the appointor.

16. Regulaticn 62 of Table A shall be modified by the deletion in
paragraph (a) of the words "deposlted at" and by the substitution foxr them of
the words "left at or sent by post or by facoimlile transmission to", by the
substitution in paragraph (a) of the words "one hour* in place of “48 hours”
and by the substitution in paragraph (b) of the words “one hour*" in place of
*24 hours™.

HUMBER OF DIRECTORS
17. Unless otherwise detormined by ordinary resolution, the number

of diractors (other than alternato directors) shall net ko subject to any
maximum and the minimum number shall be onoe.

ALTERNATE DIRECTOKRS

18, A director may appoint any person willing vo act, whether or
not he in a director.of the Cowpany, t¢ be an alternate director and such
peracn need not be approved by resclution of the directors, and requlation 65
shall be modified accordingly.
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19. An alternate director who is 2bsznt from the United Kingdom RN At
shall be antitled to receive notice of all meptings of directors and meatings DN "‘L‘ 8
ef committeas of directors and regulation 66 of Table A shall be modified i ‘gwﬁii' i
accordingly. LI
' N ?“.‘f’ .
20, Regulation 68 of Table A shall be modified by the addition at B i‘{ S J
the end of the following sentence: “Any such notice may be laft at or sent by ‘5:,’ PRI
pest or facseimile transmission to the offlce or such other place as may ba =" arl
designated for the purpose by the directors.® w,;% 15 A
: ARG TR
POWERS OF DIRECTORS ; 't:i b
4 Al
21. The directors may exercise all the powers of the Company to A ‘l A,:_;;’
borrow and raise money and to mertgage and charge all or any part of the Pl Ao
undertaking, property and uncalled capital of the Company and, subject to the i R
provisions of the Act, to issue debentures and other securities, whether & "tf.%'gq‘
outright or s ccllateral Security for any debt, liability or obligatiecn of R t"{z ;
the Company or of any third party. 5 4
i l_ "1‘4
APPOINTMENT AND REMOVAL OF DIRECTORS b *;gf?‘ I
' s
22, The directors shall not be subject to retirement by rotation. B *':’,ﬂ\,:’_‘ ¥ | &y
Regulaticns 73, 74 and 75 of Table A ghall not apply, and reforenca in any :j e L?’a‘ "
other regulation to retirement by rotation shall be disregarded. T T i
rRal
23. The Company may by nrdinary resolution appoin% a person who is 2 1 "'L‘%k ’W’if?
willing to act to be a director either to fill a Yacancy or as an additional 3 -{fjf.&z" 9\5‘;
director. o E's\(ﬁ ;
I3k “ ‘\1}";‘
24, A pexson appointed by the directors to fill a vacancy or as an iy :; :
additional director shall not retire from office at the annual general pOaT R AT
meeting next following his appeintment and the last two sentences of S .f,?’*' ;
regulation 72 of Table A shall be deleted. Rl i
By LS T P
25, No person shall be or become incupable of being appointed a : . o i
director by reason only of his having attained the age of seventy or any A :':"i"';
other age nor shall any special notice be reguired in connection with the ol st )
appointment or the approval of the appointment of such person, and no 4y
director shall vacate his office at any time by reason only of the fact that P :
he has attained the age of seventy or any other age. Section 293 of the Act G y
shall not apply to the Company. ;: ,55»;:1 y §
¢ )
26, The holder or holdera of not less than half’ in nominal value AR
of the shares giving the right to attend and vote at general maetings of the _w.;'qu ERL
Company may, at any time and from time to time, remove any director from s e ;
office or appoint any persen to be a director, provided that the appointment bt i
doos mot cause the number of directors to exceed any number fixed by or in il =
accordance with the articles as the maximum number of directors. Such g& & ,'I"‘n‘«‘ ;
removal or appointment shall be effected by notice to tne Company signed by & 15 :
or on behalf of such holder or holders (which notice may consist of several A :
documents In the like form zach signed by eor on behalf of one or more P Aol el
holders) and left at or sent by post or facsimile transmission to the office 5 AR
or such other place dosignated by the directors for the purpose. Such b i i
removal or appointment shall take effeoct immediately upon deposit of the }'3"?.;_,,, Epu )
notice in accordance with the articles or on such later date (if any) as may L @: ’ﬁ? Lol
ve specified in the notice, X ;"‘I‘%’; L'é
R S
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DISQUALIFICATION AND REMOVAL OF DIREGTORS
7. The office of a director shall be vacated ifs:

(a} he cezses to be a director by virtue of any provision of the
Act ox he becomes prohibited by law from baing a director; or

(k) he becomes bankrupt or makes any arrangement or composition
with his creditors generally; or

{c) he becomes, In the opinion of ail his co-directors, incapable
by reason of mental disorder of discharging his duties as director; or

(d) he resigns his office by notice in writing to the Company; or

{e) he shall for more tham six censecutive months have been absent
without permission of the directers from meetings of directors held
during that period and his alternate director (if any) 2hall not
during such period have attended any such meetings instead of him, and
the directors resolve that his office be vacated; or

(f) he is removed from office by notice addressed te him at his
last-known address and signed by all his co-directors; or

{g) he is removed from office by notice g ven by a member or
members under article 26. -

PROCEZDINGS OF DIRECTORS

28. Regulation 88 of Table A shall be modified by the exclusion of
the third sentence and the substitution of the following sentence: "Every
director shall receive notice of a meeling, whether or not he is absent from
the Unlted Kingdom.* . ‘

29. Any director or his alternate may wvalidly participate in a
meeting of the directors or a committee of directors thxough the medium of
conference telephone or similar form of communication equipment provided that
all persons participating in the meeting ure able to hear ard speak to each
v.her throughout such meeting. A person so participating shall be deemed to
be present in person at the meeting and shall accordingly be counted in a
guorum and be entitled to vote. Subject to the Act, all business transacted
in such manner by the directors or a committee of the direacters shall for the
purpoges of the articles be deemed to be validly and effectively transacted
at a moeting of the directors or of a committee of the directors
notwithstanding that fewer than two directors or altarnate directors are
physically presont at the same plave. Such a meeting shall be deecmed to take
place where the largest group of those participating is assembled or, if
there is np such group, where the chafirman of the maeting then is.

30. If and for so long as there is a sole director, he may
exercise all the powers conforred on the directors by the articles by
resolution in writing aigned by him, and regulations 88, 89, 91, 92 and 93 of
Tahle A and article 23 shall not apply,
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DIRECTORS* APPQINTHMENTS AND INTERESTS

31, Without preojudice to the obligation of any director to
diaclase his interest in accordance with section 317 of the Act, a director
w2y vota at a meeting of directors or of a committee of directors on any
rasolution goncerning a matter in which he haz, directly or indirectly, an
interest or duty and if he does so vote his vote shall be counted and he
shall be counted in the quorum present at a meeting in relation to any such
resolution.

DIVIDENDS

3z. The directors may deduct from any dividend or other moneys
payable to any member on or in respect of a share any moneys presently
payable by him to the Company in respect of that share.

CAPITALISATION OF PROFITS

a3, The directors may, with tha authority of an ordinary
resclution of the Company, resolve that any shares allotted under
regulation 110 of Table A"to any member in respect of a holding by him of any
partly paid shares shall, so long as such shares remain partly pald, rank for
dividends only to the extent that such partly pald shares rank for dividend
and regulation 110 of Table A shall be modified accordingly.

NOTICES

34. Regulation 112 of Table A shalli be modified by the deletion of
the last sentence and the substitution therefor of the fellowing: "Any member
whose registered address is not within the United Kingdom shall be entitled
to have notices given to him at that address."

5. Any notice sent to any member (or any other persen entitled to
receive notices under the articles) by the Company by post to an address
within the United Kingdom shall be deemed to have been given within twenty-
four hours, if prepaid as first class, and within forty-eight hours, if
prepaid as second c¢lass, after the same shall have been posted. Any such
notice sent by post to an address outside the United Kingdom shall be deemed
to have been given within seventy-two hours, if prepaid as airmail. In
proving the giving of notice it shall be sufficient to prove that the
envelope containing the same was properly addressed, prepaid and posted. Any
notice not sont by post but left at a member’s registered address shall be
daamed to have been given on the day it was so left,

l6. Rogulation 116 of Table A shall be modified by the deletion of
the words "within the United Kingdem".
INDEMNITY
37. Subject to the provisions of the Act, but without prejudice to

any indemnity te which he may otherwise be entitled, every director,
alternatn director, socrotary, nuditor or other officer or employee of the
Company shall bo indemnified cut of the assets of the Company against all
costn, charges, expenses, losses, damages and liabilities whith he may
sustain or ineur in or about the execution of his duties er the exorcise of
his powars or otherwise in relation thereto including, without prejudice to
the generality of tho foregoing, any liability incurred defending any
proceodings, whother civil or criminal, which relate to anything done or
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CERTIFICATE OF INCORPORATION .
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OF A PRIVATE LIMITED COMPANY L

No. 2739808 R

| hereby certify that | ik

JETGLADE LIMITED | s

to. . . . er i)
is this day incorporated under the Companies Act 1985 as z;ﬂ wa i
; 4 : ~h R L
' " , " i
2 private company and that the Company is limited. E{
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Given under my hand at the Companies Registration Office, it
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