Company No: 2821777

TOE COMPANIES ACTS 1985 TO 1989

COMPANY LIMLIED BY SBARES

RANDOMDETATL PROJECTS LIMITED

At an Extraordinary General Meeting held at Winslade Park, Exeter, on
7 October 1993 the following Special Resolution was passed.

L. ADOPTION OF NEW ARTICLES

It was resolved -

THAT the regularions contained in the document marked ‘B*
which, for the purpose of identification, have been signed by
4 S Rule be approved and adopted forthwith as the Articles of
Association of the Company in substitution for and to the
exclusion of all the existing Articles thereof.

BAGOAT
‘é” - 4\@
Phig o
, ) 120071955
LEREE P e T e s s e e
A R SWL @URNE-JOHNS ? ;
SECRETARY A ,
LOUEE

agm.doc




1008 _SUBSIBIARIES

HE COMPANIES ACT 1885

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of
LONDON AND MANCHESTER { )} LIMITED
(Adopted by Special Resolution passed on )

PRELIMINARY

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

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

ALLOTMENT OF SHARES

2. Subject to any direction to the contrary which may be
ordinary or other resolution of the Company, and s AL Mj\ y
statutory provision, any unissued shares of the C ,\(,\vgm

forming part of the original or any increased capltal}fs alf"b‘b dt the
disposal of the Directors who may offer, allet, grantf options oyar.or
otherwise dispose of them to such persons, at such time w&&%iﬁs ch
consideration and upon such terms and conditions as \they think fit.
section 89(1) and section 20(1) to (B) inclusive of thg Act shall not
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3. The Directors are by this Article authorised to exercise all
povers of the Company to allot all relevant securities (within the
meaning of section 80 of the Act). Such authority shall be
unconditional and for the exercise of such power geperally and the
maximum amount of relevant securities that may be the subject of
allotment (within the meaning of the spaid section 80) under such
authority shall be the amount by which the nominal amduni .of the
authorised share capital of the Company exceeded the nominal amount of
the issued share capital of the Company at the time of adoption of
these Articles or, as the case may be, at the time of any renswal of
such authority. Subject to the said spction 80, the Company may by
ordinary resolution renew, revoke or vary such authority. Unless
renewed, such authority shall expire on the date five years after the
date on which these Articles were adopted, save that the Company may
befoxe such expiry make an offer or agreement which would or might
require relevant securitles to be allotted after such expiry and the
Directors may allot the relevant securities in pursuance of such offer
or agreement accordingly. The amount of a relevant security shall, in
the case of a share in the Company, mean its nominal &mzett and, in
the case of a right to subscribe for, or to convert any simcuriiy into,
shares in the Company, mean the nominal amount of shapés in the
Company which would be required to satisfy such right (assuming full
exercise).

LIEN AND CALLS ON SHARES

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

5. The liability of any member in default in respect of a call shall
be increased by the addition at the end of the first sentenacas of
Clause 18 in Table A of the words "and all expenses that may have been
incurred by the Company by reason of such non-~payment”.

TRANSFER OF SHARES

6. Subject as otherwise provided by these Articles, any membor may
transfer all or any of his shares whether or not there may be uncalled
liability thereon by an instrument of tranafer in the usual common
form or in any other form which the Directors may approve. Such
instrument shall be signed by or on behalf of the transferor and
signature by or on behalf of the transferee shall not be regquired and
on reglstration of the transfer the transferee shall be deomed 4o have
gongented to the assumption of liability on his part for the payment
of any sum not paild up on such share or shares. Clauge 23 i Table A
shall not apply.



7. The Directors may, in their absolute discretion and withouy
assigning any reason therefor, decline to register any transfer of any
share, whether or not it is a ful}y 'paid share, The first sentence nf
Clause 24 in Table A shall not apply.

GENERAL MEETINGS AND RESOLUTIONS

8. {a) A notice convening a General KNeeting shall be reguired to
specify the general nature of the business to be transacted only in
the case of specilal business and Clause 38 in ‘“Table A shall be
modified accordingly.

All business shall be deemed special that is transacted at an
Extraordinary General Meeting and also ail business that is transacted
at an Annual General Meeting with the exception of the declaration of
a dividend, the consideration of the accounts, balance sheets, and the
reports of ‘the Direptors and Auditors, and the appointment of, and the
fixing of the remuneration of, the Auditors.

{b) Every notice convening a General Meeting shall conply with
the provisions of Section 372(3) of the Act as to giving information
to members in regard to their right to appoint proxies; and notices of
and other communications relating to any General Meeting which any
member is entitled to receive shall be sent to the Directors and to
the Auditors for the time being of the Company.

9. Clause 40 in Table A ghall be read and construed as if the words
"at the time when the Meeting proceeds to business" were added at the
end of the first sentence.

APPOINTMENT AND REMOVAL OF DIRECTORS

10. (a) cClauses 73 to 80 (inclusive) in Table A shall not apply.
(b} Any person who is willing to act may be appointed to be a
Director, either to fill a vacancy or as an additional Director, and

such appeointment may be made in any one of the following ways :~

{1} by the directors of the immediate holding company for
the time being of the Company; or

{Lii) by the Company by ordinary resolution; or

{iii)} by the Directors;

Provided that Ssuch appointment shall not cause the nunber of
Directors to excedd any number determined in accordance with Clause 64
in Table A as the maximum number of Directors and for tho time beiny
in force.




{¢} The ultimate holding company for the time being of the
Company may remove &ny Director before the explration of his period of
office notwithstanding anything in these Articles. Every such rsmoval
shall be by notice in writing and signed by or &n behalf of the said
holding company and shall take effect upon recelpt of such wrltten
notice at the registered office of the Company or by the Secratary.

{d) Any person who has been removed from office ag a director in
accordance with paragraph (c) above may not be re-appointed without
the prior written consent of the ultimate holding company for the time
being of the Company.

DISQUALIFICATION OF DIRECTORS

11. Notwithstanding the provisions of Clause 81 in Table A, and
unless the ultimate holding company for the time being of the Company
shall otherwise datermine by notice in writing and signed by or on its
behalf, the office of a Director shall ipso facto also be vacated if
the Director :-

(a) ceases from any cause to be in the full-time employment of
the Company or of ancther company at any time when the said holding
company is the ultimaté holding company of the Company and that othex
company ;

(b) becomes incapable by reason of illness or injury of managing
and administering his property and affairs,

and Clause 81 in Table A shall be modified accordingly.

ASSQCIATE DIRECTORS

12. The Directors may appoint any person (not being a person in
accordance with whose directions or instructions the Directors are
accustomed to act) to be an Associate Director and may at any time
remove him from that office, Any person so appointed shall attend
meetings of the Directors as and when invited to do so in order to
advise and assisgt the Directors. BAn Associate Director shall not be a
member of the Board of Directors &nd shall not require any
gualification or be entitled te vote at meetings of the Directors.
supject to the aforesaid, the powers and duties of an Assoclate
Director shall be defined and shall be limited to such extent am tho
Directors may from time to time determine.




CORPORATE DIRECTORS

13. If and whengver a body corporate is a Direcpor of the Company if
shall be entitled to nominate up to two persons to attend on jite
behalf all meetings of the Board of Directors of the Company Provided
that in the event that there is moreg than one nomines such nominees
shzll between them only be entitled to cast -one vote at all such
maetings,

SPECIAL DIRECTOR

14. The ultimate holding company for the time being of the Company
may appoint any person to be a Special Director and may at any time
remove him from that office. Any persocn s¢ appointed shall have all
the powers and duties of a Director save that in any matter concerning
the diastribution of the available profits of the Company by way of
dividend he shall be entitled to cast such number of votes at .any
meeting of the Directors concerned with such matter as shall exceed by
one the number of votes cast by all the other Directors at such
meet-ing. Every such appointment and removal shall be by notice in
writing and signed by or on behalf of the said holding company. For
the purpose of this Article clause 88 in Takle A shall be modified
accordingly.

POWERS ¢OF DIRECTQRS

15. The Directors may appoint any corporation firm oxr person, or any
fiuctuating body of persons, whether nominated directly or indirectly
by the Directors, toc be the agent of the Company for such purposes and
with such powers, authorities and discretions (not exceeding those
vasted in or exercisable by the Directors under these Articles) and
for such period and subject to such conditions as they think £it and
may at any time remove any agent from such appointment. JAny such
appointment may contain such provisions for the protection and
convenience of persons dealing with any such agent as the Directors
may think flt and may also authorise any such agent to sub-delegate
all or any of the powers, authorities and discretions vested in him
Clause 71 in Table & shall not apply.

16. Subject to such limits as wmay be prascribed by the ilmmediute
holding company for the time being of the Company, the Directoxrs may
exercise all the powers of the Company to borrow money and to mortgaye
or charge its undertaking, property and assets ({present and future)
and uncalled capital, or any part thaxeof, and, subject to section ED
of the Act, to issue debentures, debenture stock and other securlties
whether outright or as coliateral securlty for any debt, llabllity or
obligation of the Company or of any third party {including the
Company ‘s immedlate holding compeny).




17. The Directora on behalf of the Company may exercise all the
povwers of the Comparny to grant pensions, anmuities or other allowances
and benefits in fawour of any person includipg any Drector er former
Director or the dependants of any Director or former Directmr, A
Director or former Director shall not be accountable to the Company oy
the membérs for any benefit of kny Kind conferred under or pursuant to
this Article and the receipt of any such benefit shall not disqualify
any person from being or kecoming a Director of the Company. The
Directors may by resolution exercise any power copferred by statute o
make provision for the henefit of persons employed of formerly
amployed by the Company or any of its subsidiaries {n connectlon wieh
the cessation or the trensfor to any person of the whole oxr part #f
the undertaking of the Company or that subsidiary. Clause 87 in Table
A shall not apply.

SPECIAL OFFICES

18. The immediate holding company or, i¥ different, the ultimate
holding company for the time being of the Company may from time to
time appeint one or more of the Directors to the office of Chalrman or
Deputy Chairman of the Board of Directors on such terms and (subject
as herein mentioned) for such period as it ‘thinks fit and wmay remove a
Director from such office before the expiration of any suth perioed.
Every such appointment or removal shall be by notice in writing and
signed by or on hehalf of the said holding company and shall take
effect upon receipt of such written notice at the registered office of
the Company or by the Secretary. Every such appointment of a Director
shail (but withaut prejudice to any claim he may have for damages for
breach of any contract of service between him and the Company) be
subject to determination, ipso facto, if he ceases from any cauge tc
be a Director of the Company.

19. A Director holding the office of Chaixman or Deputy Chairman of
the Board of Directors shall receive such remunezration, in addition to
any remuneration to which he may be entitled under Clause 82 in Takle
A, as the aforesaid holding company may determine.

20. The Directors may entrust to and confer upon a Director holding
the office of Chairman or Deputy Chairman of the Board of Dircctors
any of the powers exercisable by them as Directors upon such terms and
conditions and with such restrictions as they think fit, and either
collaterally with or to the exclusion of their own powers, and may
from time to time revoke, withdraw, alter or vary alil cr any 0f such
powers,

PROCEEDINGS OF DIHECTORS

21. Clause 90 in Table A as it applies %o the Company nhall bo
construed with the deletion of the words *“fillinmy vacancics sy ngw,
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22, If no Director shall for the time being be holding the pffice of
Chairman or Deputy Chairman pursuant to ap appointment mage undex
Article 18 herveof, or if at any meetipg the Chairman or, falling him,
the Deputy Chairman be not present within five minutes after the time
appointed for holding the same, the Pirectors present may gchoose one
of their number to be Chairman of the meeting, Clause 91 in Takle A
shall not apply.

23. (a) A Director who to his knowledge is in any way, whether
directly or indirectly, interested in a contract or proposed ceptract
with the Company shall declare the nature of his interest at a meeting
of thé Directors or of any committee of the Directors in accordance
with section 317 of the Act. Subject where appliceble to such
declaration, a Director may vote, at any meeting of the Diractors or
of any committee of the Directors, on any resolution, notwithstanding
that it in any way concerns or relates to a matter in which he has,
directly or indirectly, any kind of interest whatscever, and if he
shall veote on any such resolution as aforesald his vote shall be
counted; and in relation to any such resolution as aforesalid he shall
(whether or not he shall vote on the same) be taken into account in
calculating the quorum present at the meeting.

(b} Clauses 94 to 97 (inclusive) in Table A shall not apply.

24. A Director may participate in any meeting of the Directorsg ox of
any committee of the Directors by means of a conference telephone o
communications equipment now known or hereafter to be devised provided
that all the Directors and the Secretary participating in the meeting
in this manner are able to hear and be heard by one another and
participation in a meeting in this manner shall be deemed to
constitute presence in person at such meeting and such shall
congtitute a meeting of the Directors or of any committee of the
Directors.

THE SECRETARY

25. Subject to the provisions of the Act, the immediate holding
company (if any) for the time being of the Company may at any time and
from time to time appoint any person to be the Secretary of the
Company for such term, at such remuneration and upon such conditiona
as it may think fit; and any Secretary so appointed may be removed by
it. PFailing such appointment the Secretary shall be appointed by the
Directors.

26. Anything by the Act required or authorised to be dene by or to
the Secretary may, if the office is vacant or there is for any other
reason no Secretarxry capable of acting, be done by or to any Assistant
or Deputy Secretary or, if there is no Assistant or Deputy Secrotary
or, if there is no Assistant or Deputy Secretary capable of acting, by
or to any officer of the Company authorised gencrally or specially in
that behalf by the Directors provided that any provision of the et op
of these Articles requiring or authorising a thing to be done by or to
a Director and Secretary chall not be satisfied by its belng donc by
or to the same person acting both as Directoy and as, or in the plage
of, the Secretary.
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THE SEARL

27. Clause 101 in Table A shall pot apply.

28. The Directors shall provide for the -safe custody of the geal.
Every instrument (except certificates hereinafter mentioned) to which
the seal of the Company is affixed shall be attested by two authorised
signatories and, for this purpose, the Directors and the Secretary and
any persons appointed by the Directors as Sealing Offjicers shall ke
authorised signatories, Every certificate for shares, stock,
debenture stock or representing any other form of security (other than
letters of allotment or scrip certificates) shzll be lssued under the
seal but need not he signed by any person.

NOTICES

29. (a) Aany notice to or by the Company or to or by any person
pursuant to these Articles shall be in writing and may be served by
prepaid first class post or by telex or by facsimile transmission or
by hand delivery addressed, in the case of the Company, %o its
registered office for the time being and in the case of any member at
his or its registered address and in the case of any other person to
his last known address. RAny notice so given by post shall be depmed
to have been served at the expiration of 48 hours after the envelope
containing it was posted and proof that an envelope containing a
notice was properly addressed, prepaid and posted shall be conclusive
evidence that the notice was given. BAny notice so given by telex or
facsimile transmission shall be deemed to have been served on the
first weekday after despatch (Saturdays and public helidays excepted)
and any notice so given by hand shall be deemed to have been served
when delivered if delivered during normal business hours or, Af
delivered outside such hours, at the next time after delivery when
normal business hours commence.

(b) A notice convening a meeting of the Directors need not be in
writing.

(¢} Clause 111, the first sentence of Clause 112 and Clause 115
in Table A shall not apply.
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INDEMNITY

30. (a) Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or about the erecution of
the duties of his office or otherwise in relation thareto, including
any liability incurred by him in defending any proceedings, whether
civil or criminal, in which judament is given in his favour oy in
which he is acquitted or in connection with any application under
Section 144 or Sectlon 727 of the Act in which relief is granted to
him by the Court, and no Director or other officer shall be liable for
any loss, damage or misfortune which may happen t¢ or be incurred by
the Company in the execution of the duties of his office or in
relation thereto Provided that this Article shall only have effpef in
80 far as its provisions are not avoided by Section 310 of Lhe fAct,

(b} Clause 118 in Table A shall not apply.

REPRESENTATION AT MEETINGS

31. Any Director or the Secretary may aet as the autliorised
representative of the Company at any meeting of any company or of any
class of members of any company of which it is a member subject ta the
Articles of Association of that company.




