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COMPANIES FOBM No. 12

| Statuiory Declaration of compliance
with requirements on application
for registration of a company

Plaass da not Pursuant to section 12(3) of the Companies Act 1985
write in
this margin

To the Registrar of Companies

Ploase complote E_o_l: c_Jrfﬂfnil Esf', - Company number
loglbly, profesably I =17
In black type, of I

bold block latterlng  Name of company

= ARMOURVALE LIMITED

*insort ful
name of Company
i ANGELA ORBAN ON BEHALF OF LEGIBUS SECRETARIES LIMITED
of 200 ALDERSGATE STREET
LONDON ECIA 4JJ
{ dololo as do solemnly and sincercly declare lhat 1 am a iSolicitemengageddnsthaismmationnhdhranmnanyt
appeopriate Iporson named as drocte-or secretary of the company h the statement delivered to the registrar
under section 10{2}] Tand that all the requrements of the absve Act in respect of the registration of the
above company and of matiers precedent and incidental to It have been complied with,
And | make this sulemn declaration conscientiously beliaving the same o be true and by virtue of the
provisions of tho Slatulory Declarations Act .o
Declared ol . 33 BASINGHAYL. STRMET Peclarant {o sign below
TONDON EG? '
for ;o batator LEGIBUC 2roReTARES
L‘ = e ARG L70,
\SP  dayof Depmber AO{
QL Fuvns o 43 ey
A Commissiona-for-0ats-or-Notary-Publio-or-Jsstive-of
ho-Poace-os Soficlor havieg 1ho powers conlenod on a
Commissionar for Oatha,
zfgrcnm%ﬂ%nddrws and For olficlal Use
' : How Donpanios Section Pout room
Tegibus Secreturies Lird. j .
200 Alderapave Strool ;
London EG1A 4.3
AOJMER.
AT U R R i o i
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by Laserform International Ltd.

Companias House Approval No: CHA (16

‘This form should ke complated In black,

Company name (s 1)

Registered oHiceof the company on
incorporation.

if the memorandum s delivered by an
agont for the subscrbors of tho
momorancdum mark X' I tho box
oppoalie ond give the apent's namo
and addross,

Numnber of contrasation shonts attathsd

To whoem should Companies Houso
direct any enquirios about iho
niormation skown in this {orm?

Statoment of first directors and
secrotary and intendod situation
of ragistorod office

m ;77 (p 7/& For offical use [ﬂ

ARMOURVALE LIMITED

|B0| 200 Aldersgate Street i
!
Post town London "
cdn!ymeabn i
Postcode  EC1A 437 I

X
Mamo LEGYBUS SECRETARIES LIMITED |
IRAI 200 Aldorzgate Street i
f
Post fown _ London 1
County/Ropion I
Postcode 5014 4J) I

i

LEGTRNS SECAETARIRS LUNITED ATTN: MBS.D.WEST

<00 ALDURSGATE SYRERT,

LOYDOY Postcode  EC1A 403
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Coempany Secretary '
Name *Style/Title cs | . |
Forenames "
Surnams LEGIBUS SECRETARIES LIMITED ' I

*Honours etc "

Previous forenames I

Pravious sumame |

Address 'Ap 200 Aldersgate Street Il

Usualresidentlaladdress mustbe given, ] |
In the case of a corporation, give the

registered or principal office address, Post fown London I
County/Reglon i
Postcode _ EC1A 4JJ | Country England I

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

Forand nn behwt of LEGIDUS SSCRETARIZS LTD.
Consent signature | Signed PO, Date Yy -12. 52

Fuiwsiond Slratery

Directors
Pleave list directory In alphabetical order,
Namo *Stylo/Tiio co| Hr. |
sSumama Kossof £ |
*Honours olc |
Pravious forenamas |
Pravious sumamo ]
Addross [ap] 49 Shirloex Road i
Usualresidential addeasa mustbo givon, 1
k tho cano of o corporalion, give the
reaglstored or princloal offkco addeass, Post town _ London l
Cownty/Region : ]
Poastonda Kw3 28R Hl Country Englend |
Date of birth pol21%(043{5,6] Nationalty [mal British i
Bushtss mrpalion a Solicitor l
Other diectorahiss nn| Pleame zee attached sheet.
) ]
* Vontory dotalis 1 oonsoent 1o act Tf diracior of #w compeny named on page 1

Uafa‘ q 3 28 ‘Ci}




Directors (continved)

Name ‘ “Style/Title | |gp| Mr. H
‘ Forenames Martin Edgar |
Surname RICHARDS [

*Honowrs stc i

Provious forenames [

Previcus suwname |

Address I ADI 8% Thurleigh Road !

Usualresidentlaladdress must be given I
I the case of a corporation, give the

registered or principal office address, ~ Posttown London |
County/Region I

Postcode SW12 BTY i Country  England |

Date of brlh Lno] 2,7{0,2]4;3] Nationaiity |NA| British i

Busihess occupation E)—c_' Solicitor |

Other drectorships lon] Please see attached sheet.

* Vokntary dotails t consont o act as drector of the company named on page 1

Y

Culeto i the ferm
ls tigned by the

subseribare, Sionatird of 2p0n! on bohalt of oY subserbers  Date

Dot the form Sied 1 !MM oo [ 2 92

Ia 2lgnad by an Signed £ d on behalf of
Lon baha of goed for and on behalf o
:leggbmﬂnm Signed Legibug Hominees Limited Onlo

All the subacriban

must sign sithar Sgrod
pmnmﬁtyof bya Date

110N Of PAISANY
Nithorsed 500
for tham. Sipned Date
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* OTHER DIRECTORSHIPS OF DANIEL KOSSOF

MAGIC ME LIMITED
DEPTFORD BOOK TRADERS LIMITED

QIHER DIRECTORSHIPS OF MARTIN EDGAR RICHARDS

LEGIBUS SECRETARIES LIMITED
LEGIBUS NOMINEES LIMITED
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THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

ARMOURVALE LIMITED

The Company’s name is "ARMOURVALE LIMITED".
The Company’s registered oftice is to be situated in England and Wales.
The Company’s abjects are:

(i) To carry on business as manufacturers, builders and suppliers of and dealers
in goods of all kinds, and as mechanical, general, electrical, marine, radio, electronic,
acrongutical, chemical, petrolewm, gas civil and constructional engineers, and
manufacturers, importers and exporters of, deaters in machinery, plant and equipment of
all descriptions and component parts thereof, forgings, caslings, tools, implements,
apparatus and all other articles and things.

in Tb act as an investmeat halding company and to co-ordinate the business of any
companies in which the Company is for the time being tnlerested, and 10 acquire (whether
by original subscription, tender, purchase exchange or otherwise) the whole of or any part
of ihe siock, shares, debentures, debenture stocks, bonds and other securities issued or
guaranteed by a body comporare constiuted or carrying on business in any part of the
world or by any governmient, sovereign ruler, commissioners, public body or authority
and 10 hold the same ag invesunents, and to sel, exchange, carry and dispose of the
same,

(i) To carry on the businesses in any part of the world as imposters, exporters,
buyers, sellers, distiibuloss and dealers and v win, process and work produce of all
kinds,

To carry on the follow’ 11 businesses, namely, contractors, gamge proprietors, filling
station proprictors, owners and chasterers of rosd wekicles, aircralt and ships and boats
of every deseription, lightermen and carticrs of goods and passengers by road, rail, water
or air, forwarding, tranipert and commisston zgems, customs apents, stevedores,
wharfingers, cargo superimendents, packers, warchouse storekeepers, cold store keepers,

114702
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hotel proprietors, caterers, publicans, consultants, advisers, financiers, bankers,
advertising agents, insurance brokers, travel agents, ticket agents and agency business of
all kinds and generally to provide entertainment for and render services of all kinds to
others and to carry on any other trade or business whatsoever which can in the opinion
of the directors be advantageously carried on by the Company in connection with or as
ancillary to any of the businesses of the Company,

©) To buy, sell, manufacture, repair, alter, improve, manipulate, prepare for market, let on
hire, and generally deal in all kinds of plant, machinery, apparatus, tools, utensils,
materials, produce, substances, articles and things for the purpose of any of the businesses
specified in this clause 3, or which are likely to be required by customers or other
persons having, or about to have, dealings with the Company.

D) To build, construct, maintain, alter, enlarge, pull down and remove or replace any
buildings, shops, factories, offices, works, machinery, engines and to clear sites for the
same or 10 join with any person, firm or company in doing any of the things aforesaid
and to work, manage and control the same or join with others in so doing.

® To enter into 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 objects for
which the Company is formed.

({F) To acquire, undertake and carry on the whole or any part of (he business, property and
liabilities of any person or 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 suilable for the purposes of the Company.

(G) To enter Into any arrangements with any government or authority national, international,
supreme, municipal, local or owerwise, that may in the opinion of the directors be
conducive to the Company’s objects or any of them, and to obtin from any such
government or authority any rights, privileges, and concessions which in the opinion of
the divectors is desirable, and w earry owa, exercise and comply with any such
arrangements, dghts, privilepes and concessinns,

() To apply for, or join in applying for, purchise or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any patents, patent
rights, brevers d'invention, Heences, secrel processes, trads murks, service marks,
copyrights, registerad desigas, protections, concessions and the ke, and to use and turn
10 account and to nanufaciure under or grant Ficenoes or privilepes in respect of the same,
and to expend money in experimonting and testing and making researches, and in
smnroving or saeking o improve any patems, inventions or rights which the Company
may aCQUIre Or Propose to adquire,

) To acquire an interest in, amalgumate with or enter into parnership or into any
wrrangement for the sharing of profits, unien of interests, co-operation, joint adventure,
weciprocal concession, or otherwise with any company, or with any employess of the
Company. 1o lend monzy to, guarantes the contracts of, or otherwise assist any such
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company, and to take or otherwise acquire shares or securities of any such company, and
to sell, hold, re-issue, with or without guarantee, or otherwise deal with the same,

To lend money to, to subsidise and assist any persons or companies and to act as agents
for the collection, receipt or payment of money and generally to act as agents or brokers
for and render services to any company, and to undertake and perform sub-contracts.

To enter into any guarantee, contract of indemnity or suretyship and in particular (without
prejudice to the generality of the foregoing) to guarantee or otherwise provide security
for, with or without the Company receiving any consideration therefor or advantage
therefrom, directly or indirectly, by personal covenant or by mortgage, charge or lien
over all or any part of the undertaking, property and assels present and future and
uncalled capital of the Company or by any other means whatsoever, the performance of
the obligations and the payment of any moneys (including but not limited 1o capital or
principal, premiums, dividends or interest, commissions, charges, discount and any
related costs or expenses whether on any stocks, shares or securities or in any other
manner) by any company, firm or person including but not limited to any company which
is for the time being the Company's holding company or a subsidiary of the Company
ea~h as defined by section 736 of the Companies Act 1985 or of the Company's holding
company as so defined or any company, firm or person who is for the lime being a
mexnber or otherwise has any interest in the Company or is associated with the Company
in any business or venture, or any other person firm or company whatsoever. For the
pueposes of this paragriph (K) "guarantee” includes any other obligation howsoever
described 1o pay, satisly, provide funds (whether by advance of money the purchase of
or the subscription of shares or other securities, the purchase of assets or services, or
otherwise) for the payment or satisfaction of, or 10 indemnify against the consequences
of default in the payment of or otherwise be responsible for any indebtedness of any other
company firm or person,

To pronmote, finance or assist any company for the purpose of acquiring all or any of the
property, rights or undertaking or assuming the lisbilities of the Company, or for any
other purpose which snay be in the opinlon of the direclors directly or indirectly
culeuluted 1o benelit the Company, and to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acauine all or any pant of the Shu-e.: or securities of such
company as aforesaid,

To pay out of the funds of the Company 2ll or any expenses which the Company may
Tawfully pay of or incldental 0 the formzion, eeglyration, promotion and advertising of
or raising money for the Company, and the issue of its capitd including those incurred
In connection with the advertising or offering the same for sale or subscription, including
brokerage and commissions for obtining applications for or wking, placing or
underwriting or procuring tie underwriting oF shares or other securitics.

To remunerate any person, finm or company vendering service w the Company whether
by cash paynvent or hy the WWotment  him or them of vhares or securities of the
Company eredited as pa¥d up in il or in pant or otherwise,
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Generally to purchase, take on lease or exchange, hire, or otherwise acquire any real or
personal property and any rights or privileges over or in respect of it.

To receive money on deposit on such terms as the directors may approve.

To invest and deal with the moneys of the Company in such manner as may from time
to time be determined by the directors.

To lend money or give credit with or without security.

To borrow or raise or secure the payment of money in such manner as the Directors shall
approve and in particular by the issue of debentures or debenture stock, perpetual or
otherwise charged 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 place, or guaranteeing the placing or procuring the underwriting of any of the
shares or debentures, or other securities of the Company or of any company in which this
Company may be interested or propose to be interested, or in or about the conduct of the
business of the Company, whether by cash payment or by the allotment of shares, or
securities of the Company credited as paid up in full or in part, or otherwise.

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

To draw, make, accepr, endorse, discount, exectate und issug promissory notes, bills of
exchange, bills of Jading, warrants, debentures and other negotizble or transferable
instruments,

To sell, lease, exchange, lot on hire, or dispose of any real or personal property or the
undertaking of the Company, or any part or parts thereof, for such consideration as the
directors shall approve, and, In puticular, for shares whether fully or pardy paid up,
debenures or securities of any other company, whether or not having ohjects aliogether,
or in part, similar to those of the Company, and 1o hold and retain any shares, debentures
or securities 5o acquired, and o tmprove, manage, develop, sell, exchange, lease,
mortgage, dispose of, geant oplias over or W 10 account of etherwise deal with all or
any part of the propanty or tights of the Company.

To adopt such means of making known the businesses and products of the Company as
may in e opinion of e directors seem expodien, and in parfeular by advertising in the
press, by cleculars, by puchase and exhibition of works of an or Interest, by publication
of books and periodicals, and dry granting prizes, rewards and donations,

To suppott, subsiribe or conlrilula e any charitzble or public object or any institution,
soclety or club which muy be for e bunefit of the Company or its directors, officers or
employees, or the ditoctors, offiicers 2nd employees of its predecessors in business or of
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any subsidiary, allied or associated company, or wilich may be connected with any town
or place where the Company carries on business and to subsidise or assist any association
of employers or employees or any trade association, To grant pensions, gratuities,
annuities or charitable aid and generally to provide advantages, facilities and services to
any person (including any directors or former directors) who may have served the
Company or its predecessors in business or any subsidiary, allied or associated company
or to the wives, children or other dependants or relatives of such persons, to make
advance provision for the payment of such pensions, gratuities or annuities as aforesaid
by establishing or acceding to such 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 establish and contribute to any scheme for the purchase or subscription 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 subseribe for shares in the Company
and to formulate and carry into effect any scheme for sharing the profits of the Company
with employees or any of them,

To apply for, promote and obtain any Act of Parliament, order or licence of the
Department of Trade and Industry or other authority for enabling the Company to carry
any of its objects into effect or for effecting any modifications of the Company's
constitution or for any other purposes which muy in the opinion of the directors seem
expedient, and to oppose any procesdings or applicutions which muy in the opinion of the
directors seam ealeulated directly or indirectly to prejudice the Company’s interests,

To establish, grant and take up agencies in any pant of the world, and 10 do all such other
things us the Company may deem conducive 10 the camrying on of the Company's
business, efther as principals, or agents, and o remunerate any persons in connection with
the establishment or granting of such agencies upon such terms uand condiions as the
Company may think fit.

To disteibute among tie sharcholders in specle any of the propesty of the Company or any
proceeds of sale or disposy) of any propeny of the Company and for such purpose to
distinguish and separate capi) from profits, bt so tha a0 disuibution amounting 10 2
reduction of capital shall be made except with the sanction (F any) for the time being
required by faw,

To purchase and maintzin insuzance for the benefl of any person who is an officer or
amployes, or former officer or emplayee, of the Company or of a subsidiary of the
Company or in wilch the Compury hus an interest whether diroct or indirect or who is
or wag {rustee of any ratirement benelits scheme or any other wust in which any such
officer or employes of former officer or employee s or kas been interested indemnifying
such person against Hability for neghigence, defauly, breach of duty or breach of trust or
any other Habilities which muy lasdilly be insured against.
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To amalgamate with any other company,

Subject to and in accordance with due compliance with the provisicns of sections 155 o
158 (inclusive) 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 Act) for any such purpose as is specified in section 151(1) and/or
section 151(2) of the Act.

To do all or any of the above things in any part of the world and as principals, agents,
contractors, trustees or otherwise, and by or through trustess, agents, subcontractors ~r
otherwise, and either alone or in conjunction with others and to procure the Company to
be registered or recognised in any foreign country or place.

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 Company’s objects, or the exercise of all or any of
its powers.

The objects specified in each paragraph of this clause shall, except where otherwise
expressed in such paragraph, be regarded as independent objects, and are not 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 objects or powers specified
or conferred in or by them are deemed subsidiary or ancillary 10 the objects or powers
mentioned in any other paragraph, but the Company has as full a power 10 exercise all
or any of the objects 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) is
deemed to include any person or panneiship 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 shalt include the plural number and viee versa,
The word "Act” in this Clause means the Companies Act 1985, and any reference in this
cluuse to any provision of the Act is desmad to include a reference to any modification
or re-cnaciment of that provision for the time belng In force.

The liability of the mambers is limiad,

The Company’s shase capita] i £10D Givided Snto 100 shares of £1 each,

Hiitieley 2




1, being the sole subscriber to this memorandum of association, wish to be formed into a company
pursuant to this memorandum; and I agree to take the number of shares in the capital of the company
shown opposite my name.

NAME AND ADDRESS OF SUBSCRIBER Number of shares
taken by the sole
subscriber

TTHUMLS Fine

VANESSA HOLMES ONE
For and on behalf of

Legibus Nominees Limited

200 Aldersgate Street

London EC1A 4J)

DATED the | ]‘:‘;‘L day Oﬁb é!(emh-cf; 1592,
WITNESS to the above Sigaatare:-

DENISE WEST
200 Aldersgate Strect 3] &rane L,nga
Lomdon EC1A 42 -
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THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

ARMOURVALE LIMITED

PRELIMINARY

The regulations contained in Tabie A in the Schedule to the Companies (Table A to
F) Regulations 1985 (as amended) ("Tuble A") apply to the Company except to the
extent that they are excluded or modified by these articles. No other regulations
contained in any statue or subordinate legisiation apply as the regulations or articles
of association of the Company.

The regulations of Tuble A numbered 24, 38, 60, 61, 64, 73, 74, 75, 76, 77, 78, 80,
81, 90, 94, 95, 96, 97, 98, 115 and 118 do not apply. The regulations of Tuble A
numbered 37, 46, 53, 57, 59, 62, G5, 66, 67, 68, 72, 79, 88, 110, 112 and 116 are
modified,  Subject to shese exclusions and modifications, and in addition o the
remaining regulations of Tuble A, the Mowing are e anicles of association of the
Company,

Where an ordinary resolation of the Company s expressed 10 be required for any
purpose, a special or extriordinary sesulution is also effective for that parpose, and
where an extrzondinary resolution is expressad 10 be neguired for any purpose, a
spicial resolution ks alsy effective for izt purpose,

PRIVATE COMPANY

The Company i d private compiny mited by shares and accordingly any invitaton to the
public to subseribe for any shares or d:bemores of the Company is prodibited,

SHARE CAPITAL

The suthorised share eapival of the Compuny 2 the dine of incomporation of the Company is
L10G divided inte 100 chuses of £ cach,

GV

Subjoct to the Axt, the directors hve geners) und unsonditioazl amthority to allot
{with or without con'eriing 1ights of temnciution), ewnt oplions oves, offer or
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: otherwise deal with or dispose of any unissued shares of the Company (whether
forming part of the original or any increased share capital) to such persons, at such
times and on such terms and conditions as the directors may decide but no share may
be issued at a discount.

(B)  The directors have general and unconditional authority, pursuant to section 80 of the
Act, to exercise all powers of the Company to allot relevant securities for a period
expiring on the fifth anniversary of the date of incorporation of the Company unless
previously renewed, varied or revoked by the Company in general meeting.

© The maximum amount of relevant securities which may be allotted pursvant to the
authority conferred by paragraph (B) is the amount of the authorised but as yet
unissued share capital of the Company at the date of incorporation of the Company
or, where the authority is renewed, at the date of that renewal,

(D) By the authority conferred by paragraph (B) or by any renewal of the authority, the
directors may before the authority expires make an offer or agreement which would
or might require relevant securities of the Company to be allotted after it expires and
may allot relevant securities in pursuance of that offer or agreement.

5. The pre-emption provisions of section 89(2) of the Act and the provisions of sub-sections (1)
to (6) inclusive of section 90 of the Act do not apply to any allotment of the Company’s
equity securities.

TRANSFERS

6. The directors may, in their absolute discretion and without giving any reason, refuse to
register the transfer of a share to any person, whether or not it is a fully-paid share or a share
on which the Company has a lien.

GENERAL MEETINGS

7. Regulation 37 of Table A shall be modified by the deletion of the words "eight weeks” and
the substitution for them of the words "28 days”,

NOTICE OF GENERAL MEETINGS

8. An annual general meeting and an extraordinary gencral meeting called for the passing of a
special resolutlon vr an clective resolution shall be calisd by at least 21 clear days notice.
All other extraordinary general meetings shall be called by at Jeast 14 elear days® notice but
a general meeting, other than 2 mecting ealled for the passing of an clective resolution, may
be called by shorter notice i i1 is 50 agread:

(a) in the case of an annual geners] mecting, by 20 the members entitled 1o attend and
vole thereat; and

(b)  in the ease of any other mecting, hy a majority in number of the members having a
right to attend and vote, being (1) & majority together holding not less than such
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10.

11,

12,

13.

14,

15.

16,

17.

percentage in nominal value of the shares giving that right as has been determined by
elective resolution of the members in accordance with the Act, or (i) if no such
elective resolution is in force, a majority together holding not less than 95 per cent.
in nominal value of the shares giving that right.

PROCEEDINGS AT GENERAL MEETINGS

A poll may be demanded by the chairman or by any member present in person or by proxy
and entitled to vote and regulation 46 of Table A is modified accordingly.

Regulation 53 of Table A is modified by the addition at the end of the following
sentence: “If a resolution in writing is described as a special resolution or as an
extraordinary resolution, it has effect accordingly.".

VOTES OF MEMBERS

Regulation 57 of Table A is modified by the inclusion after the word "shall" of the phrase
",unless the directors otherwise determine,”.

Regulation 59 of Table A is modified by the addition at the end of the following sentence:
"Deposit of an instrument of proxy does not preclude a member from attending and voting
at the meeting or at any adjournment of it,".

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

R.gulation 62 of Table A shall be modified by the deletion in paragraph (a) of the words
"deposited m™ and by the substitution for them of the words “left at or sent by post or by
facsimile transmission 10", by the substiwtion in puragraph (2) of the words "at any time" in
place of "not less than 48 hours” and by the substitution in paragraph (b) of the words “at any
time® in place of "not less taan 24 hours”.

NUMBER OF DIRECTORS

Unless otherwise deterninad by ondinary rasolution, the number of directors (other than
aliernate directors) Is not subject to any maximum and the minimum number is one.

ALTERNATE DIRECTORS
A director may appoint any person willing to acl, whether or not he is a director of the

Company, 1o be an alternate director and such person neod ot be approved by resolution of
the directors, and regulatinn 65 is modifiod aocordingly.

An alternate director who is absent from the Unhed Kingdom shall be entitled 10 receive
notice of all meetings of directors and metings of commiitees of directors and regulation 66
of "Table A is modified zocondingly.
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18.

19.

20.

21.

22,

23,

24,
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Regulation 68 of Table A is modified by the addition at the end of the following sentence:
"Any such notice may be left at or sent by post or facsimile transmission to the office or such
other place as may be designated for the purpose by the directors,”,

DELEGATION OF DIRECTORS' POWERS

Regulation 72 is modified by the addition at the end of the regulation of the following
sentence: "Where a provision of the articles refers to the exercise of a power, authority or
discretion by the directors and that power, authority or discretion has been delegated by the
directors to a committee, the provision shall be construed as permitting the exercise of the
power, authority or discretion by the committee.”,

APPOINTMENT AND REMOVAL OF DIRECTORS

The directors are not subject to retirement by rotation. Regulations 73, 74 and 75 of Table
A do not apply, and reference in any other regulation to retirement by rotation shall be
disregarded.

The Company may by ordinary resolution appoint a person who is willing to act to be a
director either to fill a vacancy or as an additional director.

A person appointed by the directors to fill a vacancy or as an additional director is not
required to retire from office at the annual general meeting next following his appointment
and the last two sentences of regulation 79 of Table A are deleted,

No person is incapable of being appointed a director by reason of his having reached the ape
of 70 or another age. No special notice is required in connection with the appointment or the
approval of the appointmeat of such person.  No director is required 1o vacate his office at
any time because he has reached the age of 70 or another ape and section 293 of the Act does
not apply to the Company.

Tne holder or holders of not less than half in nominal value of the shares piving the right to
awend and vote at general meetings of the Company may remove a director from office and
appoint a person (o be a dircctor, but only il the appoinunent does not cause the number of
dircetors 10 excedd a number fixod by or in accordance with the articles as the maximum
number of directors. "The removal or appoinimen is effecisd by notice to the Company
signed by or on behalf of the holder or holders, The notice sy oonsist of several documents
in the like form each signed by or on behall of one or mone holders and shall be left at or
sent by post or fzesimile uansmission to the office or such other place designated by the
divectors for the purpase. The remeval or appointment wkes effect immediately on deposit
of the notice 1o accondance with the articles or on such 1ater date (i any) specified in the
notice.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a diretor i85 vacuted of
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26.

27.

28,

€Y he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director; or

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

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

@ he resigns his office by notice to the Company; or

()] he is for more than six consecutive manths have been absent without permission of
the directors from meetings of directors held during that period and his alternate
director (if any) shall not during such period have attended any such meetings instead
of him, and the directors resolve that his office be vacated; or

® he is removed from office by notice addressed to him at his last-known address and
signed by all his co-directors; or

() he is removed from office by notice given by a member or members under article 24.
REMUNERATION CF DIRECTORS

A director who, at the request of the directors, goes or resides abroad, makes a special
Journey or performs a special service on behalf of the Company may be paid such reasonable
additional remuneration (whether by way of sulary, percentage of profits or otherwise) and
expenses as the directors may decide,

PROCEEDINGS OF DIRECTORS

Regulation 88 of Table A Is wodilicd by the exclusion of the thind sentence and the
substitution for it of the following semences: “Every direclor shall receive notice of 3
meeting, whether or not he is absent from die United Kinpdom. A director may waive the
requirement that rotlce be given to him of a boand meeting, either prospectively or
retcospectively.”.

A director or his alternate may vallifly participate in a moeting of the direciors or a committee
of directors through the madium of conference telephone or similar form of communication
equipment It all persons participating in the moating ane able to hear and speak o each other
theoughout the meeting. A person paiticipating in this way Is deemed to be present in person
at the meating ard is counted in @ quonwm and entiled to wie.  Subject to the Act, all
business transzcted in this way by the directors or a commiuae of diredlors is for the purposes
of the articles be deammad to be validly and effoqtively transacted at a meeling of the directors
or of a committee of dirottors although fewer than two dlracions or alternate directors are
physically present at the same place. “The wmoeting is deemed 10 Gke place where the largest
group of those participaiing fs avsemblod or, 5 there i no such group, where the chairman
of the meeting then iy,
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29,

30,

31

32,

33.

34,

35,

If and for so long as there is a sole director, he may exercise all the powers conferred on the
directors by the articles by resolution in writing signed by him, and regulations 88, 89, 91,
92 and 93 of Table A and article 28 do not apply.

Without prejudice to the obligation of any director to disclose his interest in accordance with
section 317 of the Act, a director may vote at a meeting of directors or of a committee of
directors on any resolution concerning a matter in which he has, directly or indirectly, an
interest or duty. The director shall be counted in the quorum present at a meeting when any
such resolution is under consideration and if he votes his vote shall be counted.

DIVIDENDS

The directors may deduct from a dividend or other amounts payable to a person in respect
of a share any amounts due from him: to the Company on account of a call or otherwise in
relation to a share,

CAPITALISATION OF PROFITS

The directors may, with the authority of an ordinary resolution of the Company, resolve that
any shares allotted under regulation 110 of Teble A to any member in respect of a holding
by him of any partly-paid shares rank for dividend, so long as such shares remain parily paid,
only to the extent that such parly-paid shares rank for dividend and regulation 110 of
Table A is modified accordingly.

NOTICES

‘Regwiation 112 of Tuble A Is modifiad by the deletion of the last sentence and the substitution
for &t of the following: "A member whose regisiered address is not within the United
Ringdom is entitled to hive notices given o him at that address,”.

A notice sent 10 & member (or another person entitled to receive notices under the articles)
by post 1o an address within the Unitad Kingdom is deemed to be piven:

@ 24 hours after posting, iF pre-paid as first class, or
() 48 hours after pogting, if pre-paid 23 sacond cass,

A notlee sent to a member (or other pe.son entitted lo receive notices under the ardicles) by
post 0 an address outside te United Kisgdom is dagmal to be given 72 hours afler posting,
1 pre-pald a8 atemail.  Proof izt an envelope containing the nutice was properly addressed,
pre-pud and posted is conclusive evidence that the notlse was given. A nofice not sent by
post but left at a member’s seglstered address is deemod 1 have been given on the day it was
folt.

Regulation 116 of Table A s modified by the deletion of the wonds “within the United
Kingdom".
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: INDEMNITY

36, Subject to the provisions of the Act, but without prejudice to an indemnity to which he may
otherwise be entitled, every officer of the Company shall be indemnified out of the assets of
the Company against all costs, charges, losses and liabilities incurred by him in the execution
of his duties or the exercise of his powers, authorities and discretions including (without
prejudice to the generality of the foregoing) a liability incurred:

(@) defending proceedings (whether civil or criminal) in which judgment is given in his
favour or in which he is acquitted, or which are otherwise disposed of without a
finding or admission of material breach of duty on his part, or

®) in connection with any application in which relief is granted to him by the court from
liability for negligence, default, breach of duty or breach of trust in relation to the
affairs of the Company.

37.  The directors may exercises. the powers of the Company 10 purchase and maintain insurance
for the benefit of a person who is an officer or employee, or former officer or employee, of
the Company or of a company which is a subsidiary of the Company or in which the
Compuny has an interest (whether direct or indirect), or who is or was trustee of a retirement
benefits scheme or another trust in which an officer or employee or former officer or
employee is or has been interested, indemnifying him against liability for negligence, default,
breach of duty or breach of trust or another liability which may Jawfully be insured against
by the Company.

4

g e ; PSR W 1 g Tt B ety \:LI:|;:‘\‘:;+.:.§A~§;“:?T 2
i ey - Ph Y 3, T




NAME AND ADDRESS OF SUBSCRIBER

VANESSA HOLMES

For and on behalf of
Legibus Nominees Limited
200 Aldersgate Street
London EC1A 4]

DATED the | |+“~ day of Decender, 1992,
WITNESS 1o the above Signature:-
DENISE WEST

200 Aldersgate Streat @ et LJ@J‘

London ECIA 4)
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

o 47 Lt et gute

No. 2776712

| hereby certify that

ARMOURVALE LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 4 JANUARY 1993

*»

o Wy

P. BEVAN

an authorised officer
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pleasti do not Pursuant to section 123 of the Companies Act 1985
write in
this margin

To the Registrar of Companies For officialuse  Company number
Piease complate E.. - .i. - .i. - _i
legibly, preferably
In black type, or O N 2776712

bold block lettezing  Name of company

* ARMOURVALE LIMITED

* insert ull name
of company

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

dated 31 AUGUST 1993 the nominal capital of the company has been
increaseti b7 £ o0 boyond the registered capital of £ 100
§ the copy must bo
printedorin some A copy of . - esolution authorising tho increase is attached.§

othor form approved
by the registear The conditions {ag. voling rights, dividend rights, winding-up rights etc.) subject to which the new

sharas have besn or are to be issued ara as follow:

Please ick hore if
continued overleal

H&:wl
Te¢ar, C oL e
Seerotary, ST TN O

Administiator, St .
Adminisitatva gned Designationy
Recelver or h .‘gm widfwazy
Reteiver

{Scotland) as
appropriate

Osle / ¢ 432

Prosentor’s name address and For oificial Use
relerence (if anyjs 2 Commndl Settion
CLIFFORD CHANCE

200 ALDBRSGATE STREET
LONDON ECIA 41

REF: mv.\a/ tfﬁﬂ’S/éHm

Jampenm oo oy
/"\\ \\}“‘ i

(ﬁ)§ "\‘"ﬁ’ ) R
o

Cempanies Forar 123
Printesd by St Phus Goowp ple, Lomdom, SIS 200
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Company No. 2776712

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ORDINARY RESOLUTIONS
of
ARMOURVALE LIMITED

At an extraordinary general meeting of the Company held ar 200 Alderspate Sieeet, London ECIA
4JJ on 31 August 1993 the following resolutions were passed as ordinary resolutions.

ORDINARY RESOLUTIONS

I, THAT the authorised capital of the Company be increxsed 2o £/000 by the creation of ,i*fw
Cilingw) shares of £1 cach.

2, THAT the directors be generally and unconditionally suthorised, pursuam to section 80 of the
Companies Act 1983 (the “Act”). v exercise all powers of the Company o Ao relevant
securities {(within the meaning of that soction) up to an aggregate nominal amount of £
for a period expiring (unless previeusly renewed, varied or nevoked by the Company in
general moeting) on 30 Angust 1998 but the Company may make an offer or agreement which
would or might require relovant seaurdtics 1o be 20ioted afler explry of this anthority and the
directors may allol relovant swurilacﬂ Qursuan fm"érﬁ;ﬂ/ offer or apreement,

5 £ P
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P amd L. — " e .
LI S i ' o !
S 3 T
':f"'”:", : COMPANIES FORM No. 122 . g
R e ) Q ¢ RPN s
W ““1{‘ N - - - - 1"4."
Y Notice of consolidation, division,
e h e L 3 ) R
R sub-division, redemption or “
st R cancaliation of shares, or conversion, b A it
re-conversion of stockinto shares | T
N O i
?u R *:‘) ] )
SRt P 5 P!uas? do not Pursuant to section 122 of the Companies Act 1985 o
AT S writa Tn L
2 "F" ) lhlls matgin .
:‘.;U \.-"L. 2 b
R %
4 5 To the Registrar of Companies For official use  Company number ]
el Pleasa complete et s R o
RIRREIE joqibly, profarably I 1 1 1| 2mem }
e In black type, or [ A

1l bold block lattering  Name of company s

By ¥ ARMOURVALE LIMITED Y
g, * insert full name 3
b :}'r i of company ¥

gives notice that: :

£ By ondinary resolution dated 26 November 1993 1000 shares of £1 each in the capital of the Company were sub-divided into
e At ol 10,000 shares of 10 pence each

e e 1 delete ap
ey G appropriaty

R Presantor's nomo address and For efficia) Uso PRS0 N .
R roleronce Gif any): ] Gomuts) Betzion Fort roon e ; ety

3 i,
S ‘ Clillont Charce
RMHLATR SR 300 Mdergate Steect x.
L] Form 129 (No. 122)  Lendon FCIA4)) ‘ bes
AR © Fourmat Publisling 1 i
STONGHIY 27 & 268 St Altians Fiace { .
ANl London NTQNX ) .

.
NIRCARIN  July 1988 : %

O, T R T, SR RO SENT
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* Company No, 2776712

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
of
ARMOURVALE LIMITED

At an extraordinary general meeting of the Company held at The Chrysalis Building, Bramley Road,
London W10 6SP on 17 December 1993 the following resolutions were passed as special resolutions:

SPECIAL RESOLUTIONS

1, THAT the Artlcles of Association in the form marked "A" produced to the meeting and
inftialled by the Chairman be and are hereby adopted as the new Articles of Association of
the Company in replacement of and in substitution for the existing Articles of Association of
the Company;

2, THAT the Company claims exemption from the requirement to file accounts for the period
from incorporation 10 31 M@Rt-1993 a5 i"dormant company,
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COMPANIES FORM No. 225(1)

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

Ploasa do not Pursuant to section 225(3) of the Companies Act 1985
“;’a':g"l:' this as inserted by section 3 of the Companies Act 1989

1. To the Registrar of Companies Company number
Please camplote -
Yegibty, sretorably (Address overleaf - Note 6) 2776712
in blsck type, or
bold btock lettering  Name of company
s insert full name N Armourvale Limited '
of company I

Note 2. gives notice that the company's new accounting reference

Dotails ]Of dayand  date on which the current accounting reference period Day Month

TomhmZ8snd  and each subsequent accounting reference period of prre—prrs—

ssme. the company is to be treated as coming, or as having 3,1, 1 8

Pleass read notes come, toanend is : i i

1to 5 overloaf

before completing . . Day Month Year

this form, 3. The current accounting reference period of the company ttmttmamepees e —————
is to be troated as [shortened){extendad]t and [is to be ' ' 1 ' ' . ' I
treated s having come 1o an endj{witcompto-anaaditon }3 1 10 18 1: 319 3 i

1 delole as

appeopriate

4, Il this notice s1ates that the current accounting reference period of the company is to be extended, and
reliance Is being placed on the exception in paragraph {a) in the second part of section 225(4) of the
Companios Act 1985, the following statement should be completed:

The company is a [suisidiary)iparent)t undernaking of

company number

tho accounting roferenco dato of which is

5. I this notice is boing given by a company which is subject to an administration order and this notice
dlates that tha curront accounting reference poriod of tha company is to bo extended AND it is to be
extonded boyond 18 months COR relianco ks ot being placed on the second part of section 225(4) of
tha Companies Act 1585, tha following statement thould bo comp'eied:

e, An administratinn(Grdar wys made in rolation 10 the contpany on
Satratary, !
Receivet ond Risc

Administratar,
Adminhaunative O Signed

Designationt  gperotary 020 1.12-47

focehvar of
e,
ceiland) as Presoniors namoe addiost | For oficia) vea
Wopiaiista telophona number ard referenon (f amy): Jo.ta, Pastroom 0\‘3‘PMUZ‘:“
O ppso |
Clitrford Chance :
200 Mdersgate Stroot i

- TTe
London ECIA A1 4 JAH NS

RIXC/CG13/1183/KY

"
1550 n
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Company No. 2776712

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

ARMOURVALE LIMITED

Incorporated 4th January 1993

Adopted by special resolution passed on 17th December 1993

PRELIMINARY

i, (A) The regulations corntainad in Table A In the Schedule to the Companies
(Table A 10 F) Regulations 1985 (x5 amended) ("Tuble A®) apply to the
Company except o the extent that they are excluded or modifisd by these
articles, No ather regulations contalned in any statule or subordinate legislation
apply a3 the regulztions of anicles of assoeiadon of the Company.

®) The regulations of Table A numberad 2, 3, 8, 38, 39, 41, 50, 54 60, 61, 64,
65, 73,74, 73,76, 73, 78, 79, £0, 81, 84, BY, 90, 94, 95, 96, 97, 98, 115 and
118 do not apply. The reguiztivns of Teble A numberad 1, 24, 37, 45, 46, 53,
57, 89, 62, 63, 65, 67, 68, 72, 79, 8B, 91, 150, 112 and 116 are modified.
Subjoct to these exclasions and modifications, and in addition to the remzining
sopulzions of Table A, the following are the arides of association of the
Company,
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(8}] Where an ordinary resolution of the Company is expressed to be required for
any purpose, a special or extraordinary resolution is also effective for that
purpose, and where an extraordinary resolution is expressed to be required for
any purpose, a special resolution is also effective for that purpose.

) In the articles, unless indicated to the contrary:-

"Option Agreement” means the agreement dated [ ] between
Chrysalis Holdings Limited (1) S Lewis (2) the Company (3) Chrysalis Group
ple (4) and Lapishaven Limited (5);

"Share" means a share of 10p in the capital of the Company;

"Transfer” means any sales transfer (whether voluntary or otherwise) or other
disposition of, or a grant of an option over any Share, or any legal or beneficial
interest in any Share; and

*Mr, Lewis” means Mr Lewis of 40 Litwchfield Way, London NW1t 6NG, a
sharcholder of the Company.

PRIVATE COMPANY

The Company is a private company limited by shares and actordingly any invitation to the
public to subseribe for any shares or debentures of the Company is prohibited.

SHARE CAPITAL

o

Tha authorised share capial of the Company at the date of adoption of these anticles is
£1,000 dividad ino 10,000 ordinary shares of £0.10p each,

TRANSFERS
Tho directors may, in thelr shsolete distrction and withoul piving any reason, refuse to
register the tramsfer of @ share to any persen, wheiher or not At &s a fully-paid sharc or a

share on which the Company bus a ten,

Teansfess of Shares shadf only be mads in 2ocordance with the prwvisions of the Option
Agroement,

B R
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PR GENERAL MEETINGS
f ..:~ :
¥ ;,E- ‘ " 6. Regulation 37 of Table A shall be modified by the deletion of the words "eight weeks" and
A the substitution for them of the words "28 days".,
w “ S "‘5 ]
e Lk NOTICE OF GENERAL MEETINGS
5 7. An annual general meeting and an extraordinary general meeting called for the passing of
oy ik \‘ ® a special resolution or an elective resolution shall be called by at least 21 clear days” notice.
PANTIREY S All other extraordinary general meetings shall be called by at least 14 clear days” notice but
'* e -;,_5’: a general meeting, other than a meeting called for the passing of an elective resolution, may
e 5 be called by shorter notice if it is so agresd:
P’ﬁs ™ 2 o
AN (a) in the case of an annua! general meeting, by 21| the members entitled o attend
l :_' ,‘ : and vote thereat; and
m’ ﬁv' e ®) in the case .f any other meeting, by a majority in number of the members
9 m“ : having a right to aitend and vote, being (i) a majority wgether holding not less
vf; f““« ]l than such percentage in nominal value of the shares giving that right as has
Ta L2 been determined by elective resolution of the members in accordance with the
:f"s,_: 5y ° Act, or (ii) if no such elective resolution is in force, a majority together holding
;"jk*. R . ! not less than 95 per cent. in nominal value of the shares piving that right. |
4,4 R ;F,"l 4
RN PROCEEDINGS AT GENERAL MEETINGS
Ve o
agia 8. A poll may be demanded by the chairman or by any member present in person or by proxy
SRy and entitled to vote and regulation 46 of Toble A Is modifiod accordingly.
:' L ﬁ
5@ " 9. Regulation $3 of Table A 15 modified by the addition a1 the end of the following
i jl‘ i1 sentency; Tl a resolution in weiting Is deseribed as 1 speeta) resolution or as an
N o extreordinary sesolution, it has effoct acoordingly.™.
LS 5
A b
A VOTES OF MEMBERS
AT U 10, Regulation 57 of Tabie A & modified by the inchusion after the word “shali” of the phrase
3 *, unless the diroctors otherwike dererening,”.
1 i».:;:;;;, g ©
T
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12,

3.

14.

15.

lGl

i7.

18‘

Regulation 59 of Table A issmodified by the addition at the end of the following seatence:
"Deposit of an instrument of proxy does not preclude a member from attending and voling
at the meeting or at any adjournment of it.".

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

Regulation 62 of Table A shall be modified by the deletion in paragraph (a) of the words
"deposited at" and by the substitution for them of the words "left. at or sent by post or by
facsimile transmission to", by the substitution in paragraph (2) of the words "at any time"
in place of "not less than 48 hours” and by the substitution in paragraph (b) of the words
“at any time" in place of "not less than 24 hours".

If within half an hour of the time appointed for a meeting a quorum is not present the
meeting shall stand adjourned to the same day seven days later at the same time and place
and if at an adjourned meeting a quorum is not present within half an hour of the time
appointed for the meeting the meeting shall be dissolved.

Subject to any rights or restrictions attached to any share, on a show of hands every
member who (being an individual) is preseat in person or (being a corporation) is present
by a duly authorised representative, not being himself a member entitled to vote, shall have
ona vole and on a poll every member shall have one vote for each share held by the
member.

No share of elther class shall confer any right to vole upon a resolution for the removal
from office of a director appolniad by kiolders of shares of the other class,

NUMBER OF DIRECTORS

Unless otherwise dezennined by ordinary resolution, the minimum number of directors
(other than alternag dirortors) shall be two and the maximam number Is six,

ALTERNATE DIRECTORS

Each marber with 3 ight to sppoint a director porsuam to tese ardcles may sppoint any
petson 0 be an alterrare ditocrer fn the place of such direstor for such period as it
datermines and the licmzte nood oot be wpproved by reselution of the directors,
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An alternate director who is absent from the United Kingdom is entitled to receive notice
of all meetings of directors and meetings of committees of directors and regulation 66 of
Table A is modified accordingly.

s

Regulation 68 of Table A is modified by the deletion of the words "by the director™ and the
substitution therefor of the words "by the members” addition at the end of the following
sentence: "Any such notice may be left at or seat by post or facsimile transmission to the
office or such other place as may be designated for the purpose by the directors.".

DELEGATION OF DIRECTORS' PC'WERS

Regulation 72 is modified by the addition at the end of the regulation of the following
sentence: "Where 2 provision of the articles refers to the exercise of a power, authority or
discretion by the directors and that power, authority or discretion has been delegated by the
directors to a committes, the provision shall be construed as permitting the exercise of the
power, authority or discretion by the committee.”.

APPOINTMENT AND REMOVAL CF DIRECTORS

The directors are not subject (o retirement by rotation. Regulations 73, 74 and 75 of Tat!4
A do not apply, and reference in any other regulation to retirement by rotation shall be
disregarded.

APPOINTMENT AND REMOVAL QF DIRECTORS

The holders for the Uma being of a rjajority of the Shares may from time to time appoint
up to 4 persons o be directors and these direciors and any alternate shall be called
Chrysalis Directors, Mr Lewis shall be a director and he and any alternate shall be called
the SL Direstor.

1 there Is 2 vacaney for the appointment of a Chrysalis Director or an SL Director and the
holders of the majorlty of the Shares or the minarity of Shares (a5 the cusa may be) have
not filled the vacancy in the manner set out In this andale within ninoty days of the creation
of the vacancy, the Company shall convene 4 soparate lask meoting of the holders of
majority of the Shares or minmity of the Shares €25 the clroamatinces roaquire) 1o dedt a
replacement Chryssils Director of 5L Direstor. The provisions of these anticles relating to
gencral meatings shall apply %0 a sepavate class meeling, excopt that 3 quorum Hr the
macting shall be the holders of ghates of the velovant lass, present in person or by proxy
or a tepresentative,
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Each Chrysalis Director may at any time be removed from office by the holder of the

majority of the Shares and SL Director may be removed by Mr Lewis.

A director appointed by a member pursuant to this article shall cease to be a director from
‘the date on which the members of the class at the time of his appointment cease to be
mesnbers.

Any appointment or removal of a director shall be made by notice in writing served on the
Company and signed by the persons appointing or removing the director. In the case of a
corporation the notice may be signed on its behalf by a director or the secretary of the
corporation or by its duly appointed attorney or duly authorised representative.

No person is incapable of being appointed a director by reason of his having reached the
age of 70 or another age. No special notice is required in connection with the appointment
or the approval of the appointment of such person. No director is required to vacate his
office at any time bacause he has reached the age of 70 or another age and section 293 of
the Act does not apply to the Company.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of a director Is vacated i

@ he ceases 1o be a direstor by vicwe of any provision of the Act or he bacomes
prohiblted by liw from being a director; or

he becomes bankeupt or makes any arrangement or composition with his
craditors generally; or

he becomes, In the opinion of ali his co-directors, incapable by reason of
raental Clsonder of discharging his duties 28 directar; or

hie reatpns his office by oplice to 1he Company; or

e @ for were than six contetulive mantks zhsent without peesission of the
diroecors from mootigs of dirsowrs beld during that pesiod and his alternate
Jereesor G any) hus not duzing tha poriedd anendad any such medtings instead
of him, and the direators resslve tha &is effice be vadated; or




PROCEEDINGS OF DIRECTORS

Regulation 88 of Thable A is modified by the exclusion of the third sentence and the
substitution for it of the following sentences: "Every director shall receive notice of a
meeting, whether or not he is absent from the Uniied Kingdom. A director may waive the
requiremont that notice be given to him of a board meeting, either prospectively or
retrospectively.”.

The quorem for the transaction of business of the directors shall be one Chrysalis Director
and the EL Director.

Unless agreed by all the directors not less than 7 dzys notice in writing shall be given of
all meetings of the directors,

Each notice convening a meeting of the directors shall;

@ be sent 10 the address notified from time to time by each director to the
secretary {or if none has been suppliad, to his last known address); and

) contain an agenda specifying in reasonable dewil the marters to be discussed at
the meeting and shall be accompaniad by any relevant paper for discussion at
the meeting,

If within half an bour of the time appointad for a moeeting of the directors a qguorum is not
present the meeiing shall stand adjournod o the sime day seven days tater at the same time
and place unless agreod by all the direstors, 1 2t thee adjournsd meeting a quorum s not
present within half and hour of the time appointad for the moeting the directors present shall
constituia a quirum, Notice of 2 mocting adjovmed for absense of a guorum shall be given
0 atl directors.

Regulation 91 of ‘Tuble A shall be modified by the excluston of the first sentence and the
substitation of the flioving senionces: "The chalinan ©f the board of directors shall be
appoinied by die holders of the majerity of the Shares®,

A diretor or his olternzte may validly panticipule th a mesting of the directors or 2
committer of dirattors throvgh ths mudinm of «onference tlophone or similar form of
vommunication oguipment if 20 porsoss paricpaing in e mecting are able 1o hear and
spoak to cach other tiroughout the mexting, A persan panicipering in this way is deemed
1o be prosent In person 2t e meging and & counted in 2 quonm and entitied © wote,

Foierd 3 2t g
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Subject to the Act, all business transacted in this way by the directors or a commi‘tee of
directors is for the purposes of the articles be deemed to be validly and effectively
transacted at a meeting of the directors or of a committes of directors although fewer than
two directors or alternate directors are physically present at the same place. The meeting
is deemed to take place where the largest group of those participating is assembled or, if
there is no such group, where the chairman of the meeting then is.

If and for so long as there is a sole director, he may exercise all the powers conferred on
the directors by the articles by resolution in writing signed by him, and regulations 88, 89,
91, 92 and 93 of Table A and article 28 do not apply.

DIVIDENDS

The directors may deduct from a dividend or other amounts payable to a person in respect
of a share any amounts due from him to the Company on account of a call or otherwise in
relation to a share,

CAPITALISATION OF PROFITS

The directors may, with the authority of an ordinary resolution of the Company, resolve
that any shares allowted under reguluion 110 of Table A 10 any member in respect of a
holding by him of any panly-paid shares rank for dividend, so long as such shares remain
partly paid, only 1o the extent that such partly-paid shares rank for dividend and
regulation 110 of Tuble A is modified accondingly.

NOTICES
Regulation 112 of Table A is modificd by the deletion of the last sentence and the
substitstion for It of e fllowing: ™A member whose regisiered address is not within the

Unltad Kingdom s entitled to have notices glven to him at that address,”™,

A notloe sent 10 2 member (or another person entitled 1o recelve notlces under the articles)
by post @ an address within the Unitad Kinpdom is deemed 1o be given:

@ 24 hours after posting, i€ prepaid as finst class, or

) 43 hourg atter posting, 3 prepald as sccond eluss,
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A notice sent to a member (or other person entitted to receive Lotices under the articles) by
post to an address outside the United Kingdom is deemed to be given 72 hours after
posting, if pre-paid as airmail. Proof that an envelope contalning the notice was properly
addressed, pre-paid and posted is conclusive evidence that the notice was given. A notice
not sent by post but left at a member's registered address is deemed to have been given on
the day it was left.

Regulation 116 of Table A is modified by the deletion of the words "within the United
Kingdom".

INDEMNITY

Subject to the provisions of the Act, but without prejudice to an indemnity to which he may
otherwise be entitled, every officer of the Company shall be indemnified out of the assets
of the Company against all costs, charges, losses and lizbilities incurred by him in the
execution of bis duties or the exercise of his powers, authorities and discretions including
(without prejudice to the generality of the foregoing) a liability incurred:

(@ defending proceedings (whether clvil or criminal) in which judgment is given
in his fawour or in which he is acquitted, or which are otherwise disposed of
without a finding or admission of material breach of duty on his part, or

®) In connection with any application in which relief is granted to him by the court
from iability for negligence, default, breach of duty or breach of trust in
relation to the alfairs of the Company.

The directors may exerciso all the powers of the Company w purchase and maintain
Insusance For dio benefit of a person who Is an officer or employse, or former officer or
employoe, of the Compauy or of 2 company which is 2 subsidiary of the Company or in
which the Company has an interant (Whebor direct or Indirect), or who is or was trustee
of a rittroment benefits scheme or another trusg in whith an officer or employve or former
officer or employee is or has been Interesied, indomnifying him against Jsbility for
negligencs, defivle, broach of duly or Wieath of wtust or another thabllity which may
Lawfully be Insured agalnst by the Qompany, .
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‘\ 45, The Articles shall be subject to the provisions of the Option Agreement and in the event of
any conflict or ambiguity between the provisions of the Articles and the Option Agreement,

the provisions of the Option Agrecment shall prevail,
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DATED this Jday of
WITNESS to the above signiture]s): .
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