Please do not
writg in
this margin

Fleasa complate
legibly, preferably
in blsck type, or
bold block lettering

* {nsert full

name of Cpmpany

6,

t delste as
appropriate

Compenies Form 12

Fropad b St Bin invap pli, fasnaon 5919 290

COWMPANIES FORM No. 12
Siatuiory Declaration of compliance

with requirements on application
for registration of a company

Pursuant to section 12{3} cf the Companies Act 1985

To the Ragistrar of Companies For official use  For officia use
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LI P |

Name of company

x CURSITOR (ONE HUNDRED AND ELEVEN ) LIMITED

v Auia WHiTTawse

of __ Wermarih Floow , 2-% (Ol Street-, (ondon , (et A yNE

do solemnly and sincerely declare that | am a {Solicitor engaged in the formation of the company)t

SieatienHHANE and that all the requirements of the above Act in respect of the registration of the above
company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of.he Statutory Declarations Act 1835

Declared at A
. '\/\/C@’f‘r
20

the =2 =E day of \,Yi) L;
One thousand njge hundred.and N e [ﬁ o
el (1" obnek)

A Commissin/er for Qaths or Notary*Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Qaths.

1
Declarant to sign below

o [ & WI"‘W‘U

before me

\

For official Use
New Companies Section

Presentor’s name adiress and
reference {if any}:

Hopkins ¢ Wood

2=3 Cursitor Street
London

HC4A 1ME

Rof: KRI/PW
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CHA1
Heepretary and intended situation
‘This form should be completed In black. of regiﬁtered office
lgggl___wm_h_ e : For official use E__

Company name (,',Iﬁ‘][) GQMR_,%},,TOR "(QEE HUIEDRED AND ELEVEN) LIMITED
Registered office of the company on o ,
incorporation. RO|  GROUND FLOOR _ o I

2-3 CURSITOR STREET | I

Post town “

County/Region LONDON i

Postcode EC4A INE -~ ] i
If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X' in the box Iz_]
opposite and give the agent’s name
and address.
Name HOpkiI}E_& Wood ) !
Bal _ 23cwsitorserer |

e e e e et et e e e ot e wa- ]

Post town ““]f:qp_gion

¥
e e ot kit i s o e < e <im et s 0 e

-

County/Regior

4
R o i St e e T i okt s mn e e e o H

Posicode _ _EC4A INE

Number of continuation sheets attached D

To whom should Companies House |
direct any enquiries about the K-R-JAMESON-  HOPKINS & WOOD

information shown in this form? 2-3 CURSITOR STREET

) N 1
LONDON Postcode EC4A 1NE

Telephone 071 404 0475 Extension :
Page 1 S i wemin et e+ e




Company Secretary (Semnowe1-3)

Name *Styla/Title
Forenames
Surname
*Honours.etc
Previous farenames
Previous surname
Address
Usual residential address mustbe given.

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

Consent signature

Directors (seqoes1-5)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surnaine
*Honours eic
Previous forenames
Previous surname
Address
Usual residential address must be given.

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

Date of hirth
Business ocecupation

Other directorships
* Yoluntary details

Page 2 Consent signatufe

(R ey
' '

cs| __ CURSITOR SECRETARTAL SERVICES LIMITED _ |
e e e e S .. A
. — |
|

- i

|

AD 2-3 CURSITOR STREET f
]

Post town LONDON I
County/Region I
Postcode __ EC4A 1NE|  Country _ ENGLAND |

] consent to act as secrgtary of the company named on page 1

Signed </7. .,,‘Q"\Q&

swe 21 2193

for Cursitor Secretarial Services Limited

D

CURSITOR SECRETARIAL SERVICES LIMITED i

i

-".._'1 .- 1 4
AD| 2-3 CURISTOR STREET

T A

Post town LONDON
County/Region e o
Postcode EC4A_INE. .} Country BNGLAND =~ =}
ool | L ;. Nationality NAL ]
o * N

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

LS §
» 7
Y

¢ , r \
[ § o Y
Signed T ¢

A
L

Date =’

#
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Bireciors (continued)
{See notes 1~ 5)

Name » *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surnarm -

Address
Usual residential address must be given,

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

Dete of birth
Business occupation

Other directorships

* Voluntary details

Consent signature

Delete if the form
is stgned by the
subscribers,

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

All the subscribers
must gign sither
personally or by a
person or parsons
authorised to sign
for them,

Page 3

[en]

CURSITOR NOMINEES LIMITED i

s e 7y 4 ke W0 O s

B

AD 2-3 CURSITOR STREET fl

i

Post town _ LONDON N

County/Region |

Postcode EC4A 1NE |  Country ENGLAND |

BO| | l 1 I Nationality |MA ]

oc ]
oD

Signed <fi é)-uu ﬂ’Q-’Q’Q

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

Date 2.0 ['7)672)

for Cursitor Nominees Limited

7

<< , i/ﬂ_h,_ﬁe.@’

Signature of agent on behalf of all subscribers

Date ZJ ,)_7 )C’I :’7

“-Sig ned

Date

for and on behalf of Cursitor

&%ﬁleidted

e e zem e s ]

Secretarial Services
Date

for and on behalf of Cursito® “Nominees Limited

Signed ) Dater ) o
| Sioned L Date
Signec L S
Signed Date_: .,“
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The Companies Act 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of L ’

CURSITOR (ONE HUNDRED AND ELEVEN) LIMITED

1. The Company's name is CURSITOR (ONE HUNDRED AND ELEVEN)
LIMITED,.
2. The Company's registéréd office is to be situated in
. England and wWales. .
: - 145931
3. The Company's,objects are; -

a) to carry on business as a general commercial
Company; and to carry on all or any of the
businesses of general merchants and traders,
manufacturers, assemblers, distributors, importers,
exporters, merchants, factors and shippers of, and
wholesale and retail dealers in, goods, wares,
produce, "products, commodities, fancy goods,
handicratts, and merchandise of every description,
to act as agents for and to. enter into agreements
and arrangements of alil Kinds on behalf of such
"persons, firms or companies as may be thought
expedient, and to negotiate, assign ang mortgage or
pledge for cash or otherwise, any such agreements
and the payments due thereunder and any property the
subject thereof, to carry on ail or any of the
businesses of mail order specialists, =redit ang
discount traders, cash and carry traders,
manufacturers' agents, commission and general
agents, broke;s, factors, warehousemen, and agents
in respect of raw materials and manufactured goods
of all kinds, and general railway, shipping and
forwarding agents and transport contractors; to
create, establish, buiild up, and maintain an
organisation for the marketing, selling, retailing,

e Servicing, advertisement, distribution or

s introduction of the products, merchandise, geoods,

P wares, and commodities dealt in or services rendered

} &R by any persovn, firm or company, and to participate
& in, undertake, perform and carry out all kinds of
RO gy commercial, trading and financial operations and all

Ty & or any of the operations ordinaxrily performed by

\C?D import, export and general merchants, factors,

P
g gt
o -~ s




b}

c)

a)

e)

g)

shippers, agents, traders, distributors, capitalisgts
and financiers, either on the Company's own account
or otherwise; and to open and establish shops,
stalls, stores, markets and depots for the sale,
collection and distribution of the goods dealt in by
the Company;

to carry on the business of an investment company,
and for that, or any other, purpose to acquire and
hold either in the name of the company or otherwise
any shares, stocks, debentures, dehenture stock,
bonds, notes, obligations, warrants, options and
Securities issued or guaranteed by any company, or
issued or guaranteed by any government, public body
or authority in any part of the world;

fo exercise and enforce all rights and powers
conferred by or incidental to the ownership of any
investment of the company; and to provide
managerial, administrative, Supervisory and consult
or any other services for or in relation to any
company in which the company is interested and for
any other company firm or person;

to carry on any other trade or business whatsoever
which can, in the opinion of the Board of Directors,
be advantageously carried on by the Company in
connection with or ancillary to any of the ahove
businesses or the general business of the Company,
or further any of its objects;

to purchase, take on lease Oor in exchange, hire or
otherwise acquire and hold any estate or interest in
any lands, buildings, easements, rights, privileges,
concessions, patents, patent rights,.licences,
secret processes, machinery, plant, stock-in~trade,
and any real or personal property of any kind for
such consideration and en such terms as may be
considered expedient;

vv. erect, construct, lay down, enlarge, alter and
tintain any roads, railways, tramways, sidings,
sridges, reservoirs, shops, stores, factories,
buildings, works, plant and machinery necessary or
convenient for the Company's business, and to
contribute to or subsidise the erection,
construction and maintenance of any of the above;

to borrow or raise or secure the payment of moaey
for the purposes of or in connection with %he
Company's busirness, and for the pPurposes of or in
connection with the borrowing or raising of money by
the Company to become a member of any building
society;



h)

i)

3)

k)

1)

to mortgsoes and charge the undertaking and all or
any of the real and personal property and assets,
present or future, and all or any of the uncalled
capital for the time being of the Company, and to
issue at par or at a premium or discount, and for
such consideration and with and subject to such
rights, powers, Privileges and conditions as may be
thought fit, debentures or debenture stock, either
permanent or redeemable or repayable, and
collaterally or further to secure any securities of
the Company by a trust deed or other assurance;

to issue and deposit any securities which the
Company has power to issue by way of mortgage to
Secure any sum less than the nominal amount of such
securities, and also by way of security for the
performance of any contracts or obligations of the
Company or of iks customers or other persons or
corporations having dealings with the Company, or in
whose businesses or undertakings the Company is
interested, whether directly or indirgctly;

to guarantee or otherwise support or secure either
with or without the Company receiving any
consideration or advantage and whether by personal
covenant or hy mortgaging or charging all or part of
the undertaking property assets rights and revenues
pPresent and future and uncalled capital of the
Company or by both such methods or by any other
means whatsoever, the liabilities and obligations of
the payment of any moneys whatsoever (including but
not limited to principal, interest and other
liabilities) or any borrowings or acceptance credits
and capital, premiums dividends, costs and expenses,
on any stocks, shares or securities by any person,
firm or company including but not limited to any
company which is for the time being a heolding
company or a subsidiary (both as defined by section
736 of the Companies Act 1985) or the Company or of
the Company's holding company;

to receive money on deposit or loan upon such Lterms
as the Company may approve, and to guarantee the
obligations and contracts of any person or
corporation:

to make advances to customers and others with or
without security, and upon such terms as the Company
may approve, and generally to act as bankers for any
person or corporation or firm;

to grant pensions, allowances, gratuities and
bonuses to officers, ex~officers, employees or
ex-employees of the Company or its predecessors in
business or the dependants or relations of such



0}

p)

q)

r)

persons, to establish and maintain or concur in
establishing and maintaining trusts, funds or
schemes (whether contributory or non-contributory)
with a view to providing pensions or other benefits
for any such persons as aforesaid, their dependants
or relations, and to support or Subscribe to any
charitable funds or institutions, the support of
which may, in the opinion of the Directors, be
calculated directly or indirectly to benefit the
Company or its employees, and to institute and
maintain any club or other establishment or
profit~sharing scheme calculated to advance the
interests of the Company or its officers or
employees;

to draw, make, accept, endorse, negotiate, discount
and execute promissory notes, bills of exchange and
other negotiable instruments;

to invest and deal with the moneys of the Company
not immediately required for the purposes of its
business in or upon such investments or securities
and in such manner as may from time to time be
determined;

to -pay for any proPerty or rights acguired by the
Company, either in cash or fully or partly paid-up
shares, with or without preferred or deferred or
special rights or restrictions in respect of
dividend, repayment of capital, voting or otherwise,
or by any securities which the Company has power to
isgue, or partly in one mode and partly in another,
and generally on such terms as the Company may
determine;

to accept payment of any property or rights sold or
otherwise disposed of or dealt with by the Company,
either in cash, by instalments or ctherwise, or in
fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred
or special rights or restrictions in respect of
dividend, repayment of capital, voting or otherwise,
or in debentures or mortgage debentures or debenture
stock, mortgages or other securities of any company
or corporation, or partly in one mode and partly in
another, and generally on such terms as khe Company
may determine, and to hold, dispose of or otherwiss
deal with any shares, stock or securitieir so
acquired;

o enter into any partnership or joint venture or
joint-purse svrrangement ot arrangemeni for sharing
profiks, union of interests or co-operation with any
company, firm or person carrying on or proposing to
caryy on any business within the objects of this



5)

t)

v)

Company, and to acquire and hold, sell, deal with or
dispose of shares, stock or securities of any such
company, and to guarantee the contracts or
liabilities of, or the payment of the dividends,
interest or capital of any shares, stock or
securities of and to subsidise or otherwise assist
any such company;

to establish or promote or concur in establishing or
promoting any other company whose objects shall
include the acquisition and taking over of all or
any of the assets and liabilities of the Company or
the promotion of which shall be in any manner
calculated to advance directly or indirectly the
objects or interests of the Company, and to acquire
and hold or dispose of shares, stock or securities
of and guarantee the payment of the dividends,
interest or capital of any shares, stock or
securities issued by or any other obligations of any
such company;

to purchase or otherwise acquire and undertake all
or any part of the business, property, assets,
liabilities and transactions of any person, firm or
company carrying on any business which the Company
is-.authorised to carry on;

to sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other
rights in or over, and in any other manner deal with
or dispose of the undertaking and all or any of the
property and assets for the time being of the
Company for such consideration as the Company may
think fit;

to amalgamate with any other company whose objects
are to include objects similar to those of this
Company, whether by sale or purchase (for fully or
partly paid-up shares or otherwise) of the
undertaking, subject to the liabilities of this or
any such other company as aforesaid, with or without
winding up, or by sale or purchase (for fully orx
partly paid-yp shares or otherwise) of all or a
controlling interest in the shares or stock of this
or any such other company as aforesaid, or hy
partnership, or eny arrangement in the nature of
partnership, or in any other manner;

to distribute among the members in specie any
property of the Company, or any proceeds of sale or
dispnsal of any property of the Company, but so that
no distribution amounting to a reduction of capital
be made exzcept with the sanction (if any) for the
time being required by law;
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x) to do all or any of the above things in any part of
the world, ang either asg Principals, agents,
trustees, contractors or otherwise, and either alone
Or in conjunction with others, and either by or
through agents, trustees, Sub~contracitnrs or
otherwise; ang

y) to do all such other things astafe incidental or
conducive to the above objects or any of them.

restrictively construed but the widest interpretation
shall be given thereto, ang (b} the word “company" in
this clause, except where used in reference to the

and (c) except where the context expressly so requires,
none of the several baragraphs of thig clause, or the
objects therein specified, or the powers thereby
conferred shall be iimited by, or be deemed maerely
subsidiary or auxiliary to, any other paragraph of this
clause, or the objects in such other Paragraph specified,
or the powers thereby conferred.

The liability of the nembers is limited.

The Share Capital o1 khe Company is £100 divided into one
hundred shares 0f £1 each,



WE, the Subscribers t0 ¢his Memorandum of Association, wish to
be formed into a Company pursuant to this Memorandum; and we
agree to take the number of shares shown opposite our

respective names.

NAMES AND Number of Shares
ADDRESSES OF taken by each
SUBSCRIBERS Subscriber
For and on behalf of:
Cursitor Nominees Limite
2/3 Cursitor Street, ONE
London, EC4A 1NE » N LAAQ
w——

For and on behalf of:
Cursitor Secretarial //
Services Limited <;7 : CQQjaZ
2/3 Cursitor Street, A ONE
London, EC42 1NE

- TOTAL SHARES TAKEN TWO

Dated thisD| day of Sty 1993

Witnesg to the above Signatures:-

M(ﬁ

Paula Whittaker
2-3 Cursitor Streekr
London EC4A 1NE

FEPW:348

(b bhede.



The Companies Act 1985

Private Company Limited by Shares

BRTICLES OF ASSOCIATION
‘ ~Q L
(Registered No ) ‘
PRELIMIRARY

In these Articles:

“Table A" means Table A in the Schedule to the Companies’
(Tables A to F) Regulations 1985;

*the Act” means the Companies Act 1985\inc1uding any
statutory modifications or re-enactment tﬁereok for the
time being 1n force;

"Regulaflon*’ means regulatlons of Takle A; and

"the Parent” means the corpordtlon (if any) which is the
holder of a majority in nominal value of such of the
issued share capital for the time being of the Company as
carries the right to vote at general meatings of the
Conipany.

The regulatlons in Takle A shall apply to the Company
save in so far as they are excluded or modified by ox
inconsistent with the Articles set out below and such
regulations and articles shall be the Articles of
Associatien of the Company.

The following provigions of Table A shall not apply to
the Company: regulations 3, 24, 25, 26, 41, 64-66
(inclusive), 73-78 (inclusive), 80, 81, 8%, 94-98
(inclusive); and in regulation 62(a): the words "not less
than 4% hours"; in _regulation 62(b): the words "not less
than 24 hours®.

SHARES

The share capital of the Company is £100 divided into 100
Ordinary Shares of £1 each.
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a) The directors may allot, grant options over, o
othexwise deal with or dispose of any relevant
securities (ag defined by Section 80(2) of the Act)
of the Company to such persons and generally on such
terms and conditions as the directors think proper.

b) The general authority conferred by paragraph (a) of
this Article shall extend to the amount - £ the
authorised share capital of the Company at the date
of incorporation. The said authority will expire on
the fifth anniversary of the date of incorporation
unless renewed, varied or revoked by the Company in
general meeting in accordance with the said Section
80.

c) The directors shall be entitled under the general
authority conferred by paragraph (a) or any renewal
therecf of this Article to make at any time before
the expiry of such authority any offer or agreement
which will or might require relevant securities of
the Company to be allotted after the expiry of such
authority.

The pre-emption provisions of section 89{(1) of the Act
and the provisions of sections 90(1l) to 90(6) inclusive
shall not apply to any allotment of the Company's equity
securities. ‘

The Company is a private company and accordingly any
invitation to the public to subscribe for any shares or
debentures of the Company is prohibited; and

The Company shall not have power to issue share warrants
to bearer.

TRANSFER OF SHARES

The directors may in their absolute discretion and
without assigning any reason therefor decline to register
any transfer of any share, whether or not it is a fully
paid share.

NOTICE OF GENERAL MEETING

In every notice calling a general meeting of the Company
there shall appear with reasonable prominence a statement
that a member entitled to attend and wote is entitled to
appoint one or more proxies to attend and vote instead of
him and that a proxy need not also be a member. All
notices and other communications relating to a general
meeting which any member is entitled to receive shall
also be sent to the auditorxs of the Company for the time
being, but shall not also be sent to the dirsctors of the
Company in their capacity as such. Regulation 38 shall
be modified accordingly.
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12

13

i4

15

PROCEEDINGS AT GENERAL MERTINGS

No business shall be rransacted at any meeting unless a
quorum is present. Two persons entitled to vote upon the
business to be transacted, each beiug a member or & proxy
for a member or a duly authorised representative of a
corporation, shall be a quorum.

The instrument appointing a proxy and any authority under
which it is executed or a copy of such authority
certified notarially or in some other way approved by the
directors may be handed to the chairman immediately
bhefore the meeting and Regulation 62 shall he modified
accordingly.

DECISIONS BY A SOLE MEMBER

Where the Company only has one member of the Company and
that member takes any decision which may he taken by the
Company in General Meeting and which is to take effect as
if agreed by the Company in general meeting, he shall
(unless that decision is taken by a written resolution)
provide the Company with a written record of that
decision.

. ' ALTERNATE DIRECTORS

any director (other than an alternate dicector) may
appoint any other director or any other person approved
by the Parent and willing to act to be an alternate
director and may remove from office an alternate director
so appointed by him. An alternate director may represent
one or more directors. An alternate director shall
forthwith cease to be an alternate director if his
appointor ceases for any reason to be a director.

An alternate director shall be entitled:

a) te receive notice of all meetings of directors and
of all committees of directors of which his
appointor is a member and to attend any such meeting;

h) to one vote for every director who he represents who
is not personally present in addition to his own
vote (if any) as @ director at any meeting of the
directors or of any committee of directors; and

c) to sign a resolution in writing of the directors on
pehalf of every director whom he represents as well
as on his own account if he himself is a director.

An alternate director shall if he is absent from the
United Kingdom be entitled to receive notices of meetings
of directors or of committees of which his appointor iz a
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17

18

19

20

member. At such meetings an alternative director shall
count as only one for the purposes of determining whether
a quorum is present.

An alternate director shall be entitled generally to
perform all the functions of his appointor as director in
his absence but shall not as an alternate director be
entitled to receive any remuneration from the Company,
save that he may be paid by the Company that part (if
any) of the remuneration otherwise payable to his
appointor as his appointor may by notice in writing to
the Company from time to time direct.

Any appointment or removal of an alternate director shall
be by notice to the Company signed by the director making
or revoking the appointment or in any other manner
approved by the directors.

At the end of reguletion 67 of Table A, as applicable to
the Company, there shall be added the following sentence:

"The appointment of an alternate director shall also
determine automatically on the happening of any event
which if he were a director would cause him to vacate his
office as director".

A director may vote (and be included for the purpose of
quorum at any meeting at which the same is considered) on
any resolution concerning a transaction or arrangement
with the Company or in which the Company is interested,
or concerning any other matter in which the Company is
interested, notwithstanding the fact that he is
interested in that transaction, arrangement or matter or
has in relation to it a duty which conflicts or may
conflict with the interests of the Company provided that
he has disclosed to all the other directors the nature
and extent of any such interest, and he may retain for
his own abscolute use and benefit all profits and
advantages accruing to him in respect of that
transaction, arrangement or matter.

INTERESTSE OF DIRECTORS

Where the Company enters into a contract with the sole
member of the Company and the sole member is also a
director of the Company, the Company shall, unless the
contract is in writing, ensure that the terms of the
contract are set out in a written memorandum.

For the purposes of these Articles, a scle member who is
a shadow director is treated as a director.
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APPOINTMENT AND REMOVAL OF DIRECTORS

A director shall not be required to vacate his office and
no person shall be ingligible for appointment or

re-appointment as a director by reason of his attaining
the age of seventy or any other age.

Unless and until otherwise determined by the Company in
General Meeting the number of the directors shall not be
less than one nor more than six., The first directors of
the Company will be the person or persons named in the
Statement delivered to the Registrar of. Companies in
accordance with Section 10 of the Companies Act 1985.

I1f +he number of directors is less than fixed as the
quorum the continuing directors or director may only act
for the purpose of appointing director to fill a casual
vacancy.

The Parent may appoint any person who is willing to act
as a director either to £ill & casual vacancy or as an
additinonal director, or remove any dlrector from cffice.
Every such appointment or removal shall he iﬁ writing and
signed by or on behalf of the Pareut and shdll take
effect forthwith upon receipt at the registered office of
the company or by the secretary or such later time (if
any) specified in the memorandum.

The directors shall have power to appoint any person to
be a director either to fill a casual vacancy Or as an
addition to the existing directors, subject to any
maximum for the time being in force,

A director appointed to £ill a casual vacancy Or as an
additional director shall not be required to retire from
office at the next annual general meeting.

No person shall be elected a director at any general
meeting unless:

i) he is recommended by the directors; or

ii) not less than fourzeen noi more than thirty five
clear days hefore the date of the meeting, a notice
in writing signed by a member gualified to vote at
the mesking has been given to the Company of che .
intenticn to propose that person for election, g
together with a notice in writing signed by that
person of his willingness to be elected.

PROCEEDINGS QF DIRECTORS
No meeting of the directors shall be held (except with

the unanimous consent of all the directors of the
Company) until seven clear days after notice of meeting
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has been given in writing to each director specifying the
business to be conducted at that meeting. Business
(other than the business specified in the notice of the
meeting) may only be conduc! 2d at the meeting with the
unanimous consent of all the directors of the Company. A
netice of meeting of the directors shall be given by post
or telex or otherwise as agreed with each director and
each director shall notify the Company of a postal or
telex address for this purpose. Such notice of a meeting
shall be deemed to have been given if the notice was
properly addressed in accordance with the postal or telex
¢r any other address specified by the director:

a) in the case of a letter sent by post, on the third
business day after posting; and

b) in the case of a telex or other electronic
transmission, on the business day immediately
following the date of despatch.

Unless otherwise decided by the directors, the quorum for
the transaction of the business of the directors shall be
two or, if there is only one director in office the
quorum srall be one, provided that if during a meeting of
the directors such a quorum ceases to be present the
meeting shall stand adjourned until such time and place
as all the directors of the Company may agree. A person
who holds office only as an alternate director shall, if
his appointor is not present, be counted in the quorum.

A resolution which has been agreed upon and signed by all
of the directors for the time being entitled to receive
notice of a meeting of the directors or of a committee of
the directors shall be as valid and effectual as if it
had been passed at a meeting of the directors or (as the
case may be) that committee of directors duly convened
and held and may consist of several documents in like
form each signed by one or more of the directors and for
this purpose:

a) a resolution to which an alternate dirmctor has
agreed need not also be agreed by his appointor; and

h) a resolution tu which a director who has appointed
an alternate diregtor has agreed need not also he
agreed to by the alternate director in that capacity.

A director absent or intending to be absent from the
United Kingdom may request the directors during his
absence to send notice of meetings of the directors to
him at such address within the United Xingdom as he may
give to the Company for this purpose. The third sentence
of Regulation 88 shall not apply.
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Without prejudice to the first sentence of Regulation 88
of Table A, a meeting of the directors or of a committee
of the directors may consist of a conference between a
quorum of directors who are not all in one place, but of
whom each is able (whether by telephonic communication or
otherwise) to speak and be heard by each one of the
others; and the word meeting in these Articles and in
Table A shall be construed accordingly. A person so
participating shall be deemed to be present in person at
such meeting and shall be entitled to vote or be counted
in a quorum accordingly. Such a meeting shall be deemed
to take place where the largest group of those
participating is assembled, »r, if there is no such
group, where the chairman of the meeting then is.

BORROWING

The Directors may exercise all the powers of the Company
to borrow or raise money or to guarantee and to mortgage
or charge its undertaking, property, assets, rights and
revenues and uncalled capital or any part thereof and to
issue and create debentures, debenture stock, mortgages,
charges and other securities as security for any debt,
liability or obligation of the Company or any third party.

DISQUALIFICATION OF DIRECTORS
The office of a director shall be vacated if he:
a) ceases to be a director by virtue of any provision
of the Act or becomes prohibited by law from being a

direckor; or

b) becomes bankrupt or makes any arrangement ot
composition with his creditors generally; or

c) in the opinion of all the other directors becomes
incapable by reason of mental discrder or illness or
injury of discharging his duties as a director; or

d) resigng his office by notice to the Company.
ISSUE OF REDEEMABLE SHARES
Subject to the provisions of the Companies Act 1985, the
Company may issue shares which are to be redeemed or are
liable to be redeemed at the option of the Company or the
shareholder on such terms and in such manner as shall be
determined by the Company in general meeting.
INSURANCE ARD INDEMNITY

The Company shall with the written consent of the Parent
be entitled to purchase and maintain insurance for any
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officer or auditor of the Company against any liability
attaching to such persons in respect of any negligence,
default, breach of duty or breach of trust of which he

may be guilly in relation to the Company.

subject to the provisions of the Act, the Company may
with the written consent of the parent indemnify every
director, auditor or other officer of t+he Company against
all costs, charges, losses, expenses and liabilities
incurred by bim in defending any proceedings, whether
civil or criminal, which relate to anything done oY
omitted to be done OT alleged to have been done oOrT
omitted to be done by him as an officer or auditor of the
Company and in which judgment is given in hisg favour (Or
the proceedings are otherwise disposed of without any
finding or admission of any material breach of duty on
his party) or in which he is acquil ted or in connection
with any application under section 144(3) or {4} or ¢
section 727 of the Act in which relief is granted to him
by the court.

NOTICES

The Company may give any notice to a member either
personally or by sending it by post in a prepaid envelope
addressed to the member at his registered address or by
ieavipg. it at that address. In the case of joint holders
of a share, 2ll notices shall be iven to the joint
holder whose name stands first in the register of members
in respect of the joint holding and notice so given shall
pe sufficient notice to all the joint holders. A member
whose registered address is not within the United Kingdom
and who gives to the Company an address within the United
Kingdom at which notices may be given to him shall be
entitlied to have notices given to him at that address.
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We, the Subscribers to these Articles of Association, wish to
be formed into a Company pursuant to these Articles of
Association, and we agree to take the number of shares shown
opposite our respective names.

NAMES AND Number of Shares
ADDRESSES OF taken by each
SUBSCRIBERS Subscriber

For and on behalf of:

Cursitor Nominees Limited

2/3 Cursitor Street, flfjlﬁ ONE
London, EC4A 1INE Mar LAt

For and on behalf of:

Cursitor Secretarial
Services Limited ﬂ@(ﬂ
2/3 Cursitor Street, S 2 Vit ONE

London, EC4A 1NE

‘TOTAL SHARES TAKEN 1TWO

Dated this Y\ day of S:""E . 1993

Witness to the above Signatures:-
aAAh5 LJLQ%AuLe/

Paula Whittaker
2-3 Cursitor Street
London EC4A 1NE

FEPW:347
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

‘No. 2840892

| hereby certify that

CURSITOR (ONE HUNDRED AND ELEVEN) 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 30 JULY 1993

A=

A, F. FLETCHER

an authorised officer

HCOD7E
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CURSITOR (ONE HUNDRED AND ELEVEN) LIMITED

AT AN EXTRAQRDINARY GENERAL MEETING of the above-named Company
held at TutTames kb -feae frage on 23 day of August 1993 ot ®.00

eme/pm the following resolutions were duly passed as special
Resclutions:-

SPECYAL RESQIUTIONS
1 Appmal_nL&m.Lallatmmxp_mmﬁMmﬂbﬁmmm

exclusion of pre-emption._

(A) That the directors are unconditionally suthorised
for the purposer of Section 80 of the Companies Act
1985 to allot and dispose of or grant options over
the Company's shares +p such perusons, oD such terms
and in such manner 2s they think fit up to a total
issued share capital of the Company of £100 at any
time during the period of five years from the date
hereof;

{B) That by virtue of Section 95(1) of the Companies Act
1985, sections 89({1) and 90(1) to (6) shall not
apply to the allotment or issue of shares pursuant
to the authority conferred by the preceding
paragraph of this resolution which shall be made
without regard to any rights of pre-~emption
contained in the Articles of Association of the
Company .

(C) That the subsecription by the following persons for
the number of ordinary shares in the Company set
opposite their respective names pe and is hereby

wal approved: -
) :"Ji
%fﬁﬁ No of Ordinary
A Name
L
%@ i Sgeppen Boyes 39
?ﬁ 5 william Li 39
Pl pavid Jackson 10
ﬁﬁﬁ% Stephen Bowler 10
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES 20 SEP 1953
£50 FEE paip

SPECIAL RESOLUTION COMPANIES
HOUSE

of

CURSITOR (ONE HUNDRED AHND ELEVEN) LIMITED

At an EXTRAORDINARY GENERAL MEETING of the Company leld at

GaTiNiItie FhcTond Cchacs on 78 7t It TN S
1993 the following Resolution Jiz/passed as a Special
Resolution.

SPECTAL_ RESQLUTION

THAT: the name of the Company be changed to
DSB Special Batteries Limited

-

L I R

Chairman

RWG:222/115/D/1:8.9.93
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2840892

| hereby certify that

CURSITOR -(ONE HUNDRED AND ELEVEN) LIMITED

having by special resolution changed its name,

is now incorporated under the name of

DSB8 SPECIAL BATTERIES LIMITED

Given under my hand at the Companies Registration Office,

VA Ay
ffzé?-f

MLEWIS

Cardiff the 24 SEPTEMBER 1993

an authorised officer
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CURSITOR (ONE HUNDRED AND ELEVEN) LIMIYED

AT AN EATRAORDINARY, GEHERAYL MEETING of the above-named Company
held at Kidsa lwwm mefhn MA)AJ%mﬁﬁJbﬂhw Sesay

on %Y day of izl 1993“at A-c5 am/pm the following
resolutions werefjduly passed as Special Resolutions:-

SPECIAL_RESOLUTIONS
1 Increase in_authorised capital

That the authorised share capital of the Company be
hereby increased from £100 to £200 by the creation of 100
Ordinary Shares of £1 each ranking pari passu in all
respects with the existing 100 Ordinary Shares of £1 each.

2 Approval of share allotment

That the directors are unconditionally authorised for the
purposes of Section 80 of the Companies Act 1985 to allot
and dispose of or grant options over the Company's shares
to such persons, on such terms and in such manner as they
think £it up to a total issued sharxe capital of the
Company of £200 at any time during the period of five
years from the date hereof;

14 0CT 1833
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; il DSB SEECIAL BATTERIES LIMITED
'ﬂ#&@f AT AN EXTRAORDINARY, GENERAL ﬁ?EﬁfNG of the above-named Company
}mﬁ@ held at (00 ({luw Bride Shet’ Lom
{ﬁ%ﬁm on ~7* day of October (1993 at “>~¥¢”amypm the following
ﬂh&)ﬁ resolutions were duly passed as Special Resolutions:-
%ﬁuw
bk A
;l‘ziﬁgsi\.a,@g SPECIAL_RESOLULIONS
éﬁiﬁg 1 . . .
{ihilie Increase in authorised capital
sk
#ﬁﬁmﬁ That the authorised share capital of the Company be
”‘“" hereby increased from £200 to £50,000 by the creation of

49,800 Ordinary Shares of £1 each ranking pari passu in
1 all respects with the existing 200 Ordinary Shares of g1
f each, all such shares having the rights set out in the
f. Articles of Association of the Company as proposed to be
,“1% adopted by the resolution set out below.
"
4

2 Approval of share allotment

That the directors are unconditionally authorised for the
purposes of Section 80 of the Companies Act 1985 to allot
and dispose of or grant options over the Company's shares
to such persons, on such terms and in such manner as they
think £it up to a total issued share capital of the
Company of £50,000 at any time during the period of five
years from the date hereof.

3 ddoption of New articles of Association
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contained in the printed
marked "A" and for the
by the Chairman thereof
adopted as the Articles
substitution for and to

the exclusion of all the existing Articles of Association
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The Companies Act 1985 cdggﬁcy&a,\ SO

Private Company Limited by Shares

ARTICLES OF ASSOCIATION N
—0f -
DSB_SPECIAL_BATTERIES LIMITED

(Registered No 2840892)

PRELIMINARY

In these Articles:

"Table A" means Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985:

“the Act" means the Companies Act 1985 including any
statutory modifications or re-enactment thereof for the
time being in torce;

"Regulations" means regulations of Table A; and

The regulations in Table A shall apply to the Company
save in so far as they are excluded or modified by or
inconsistent with the Articles set out below and such
regulations and articles shall be the Articles of
Association of the Company.

The following provisions of Table A shall not apply to
the Company: regulations 3, 24, 25, 26, 41, 64-66
(inclusive), 73-78 (inclusive), 80, 81, 89, 94-98
(inclusive); and in regulation 62(a): the words "not
less than 48 hours"; in regulation 62(b): the words
“not less thon 24 hours”.
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SHARES

The share capital of the Company is £50,000 divided
into 50,000 Ordinary Shares of £1 each.

a) The directors may allot, grant options over,
or otherwise deal with or dispose of any
relevant securities (as defined by Section
80(2) of the Act) of the Company to such
persons and generally on such terms and
conditions as the directors think proper.

h) The general authority conferred by paragraph
{a) of this Article shall extend to the amount
of the avthorised share capital of the Company
at the dakte of incorporation. The said
authority will expire on the fifth anniversary
of the date of incorporation unless renewed,
varied or revoked by the Company in general

meeting in accordance with the said Section 80.

c) The directors shall be entitled under the
general authority conferred by paragraph (a)
or any renewal thereof of this Article to make
at any time before the expiry of such
authority any offer or agreement which will or
might require relevant securities of the
Company to be allotted after the expiry of
such authority.

The Company is a private company and accordingly any
invitation to the public to subscribe for any shares or
debentures of the Company is prohibited; and

The Company shall not have power to issue share
warrants to bearer.

VOTIRG

Subject to any special rights or restrictions as to
voting attached to any shares by or in accordance with
these articles of association, on a show of hands every
member who is present in person shall have one vote,
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informdtion Or evidence being turnished to the

For the Purposes ¢ these articles:.

a)

b)

'Privileged Relation- in relation tqo 3 member

in relation tg 4 Tamily Trust arising
Iespectively under g testamentary disposition
Or an intestacy of a deceagsed member
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Notwithstanding any other provision in these articles
any member who is a member at the ddate of adoption of
these Articles may at any time transfer {(or by will
begueath or otherwise dispose of on death) all or any
shares held by him to a Privileged Relation or to
trustees to be held upon a Family Trust

Where any shares are held by trustees upon a Family
Trust:-

a) on any change of trustees such shares may bhe
transferred to the new trustees of that Family
Trust;

b) such 8hares may be transferred at any time to

the settlor or to another Family Trust of the
settlor or to any Privileged Relation of the
settlor; and

o) if and whenever any such shares cease to he
held upon a Family Trust {(otherwise than in
conseguence of a transfer to the settlor or to
ancther Family Trust of the settlor or to any
Privileged Relation of the sattlor) a Transfer
Notice (as hereinafter defined) shall be
deemed to have been given in respect of tlhe
relevant shares (as hereinafter defined) by
the holders thereof and such shares may not
otherwise be transferred;

a) for the purposes of this article the
expression ‘relevant shares' means and
includes the shares originally transferred to
the trustees and any additional shares issued
or transferred ko the trustees by virtue of
the holding of the relevant .nares or any of
them.

Save as otherwise provided in theve articles every
member who desires to transfer any sharcs or any
beneficial interest therein (hereinafter called 'the
Vendor') shall give to the Company notice in writing of
such desire (hereinafter called a 'Transfer Notice').
Subject as hereinafter mentioned a Transt.r Notice
shall consiitute the Company the Vendor's agent for the
sale of the shares specified therein (hereinafter
c¢alled ‘the Sale Shares') in one or more lots at the
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discretion of the directors to all the holders of
ordinary shares in the Company (such shares being
hereinifter in this article referred to as 'Equity
Shares') other than the Vendor at the Sale Price. The
Sale Price shall be a price agreed by the Vendor and
the directors or if the Vendor and the directors sie
unable to agree a price within 28 days of the Transfer
Notice being given or if the Transfer Notice is a
deemed Transfer Notice the price which a chartered
accounktant (acting as an expert and not as an
arbitrator) nominated by agreement between the Vendor
and the Company aor in defsult of such agreement by the
President for the time being of the Institute of
Chartered Accountants in England and Wales shall by
writing under his hand certify to be in his copinion a
fair value thereof on a going concern basis as betwren
8 willing seller and a willing buyer ignoring any
reduction in value which may be ascribed to the Sa:e
Shares by virtue of the fact that they represent a
minority interest and on the assumption that the Sale
Shares are capable of transfer without restriction.
Save for shares so0ld pursuant to a deemed Traonsfer
Notive the Transfer Notice may contain a provision that
unless all the shares comprised therean are so0ld by the
Company pursuant to this article none shall be sold and
any such provision shall be binding on the Company.

If a chartered accountant is asked to certify the fair
value as aforesaid his certificate shall be delivered
to the Company and as soon as the Company receives the
certificate it shall furnish a certified copy thereof
to the Vendor and save for shares sold pursuant to a
deemed Transfer Notice the Vendor shall be entitled by
notice in writing given to the Company within ten days
of the service upon him of the certified copy to cancel
the Company's authority to sell the Sale Shares.
During the period of two years from the date of
adoption of these Articles of Association, the fair
value shall be deemed to be the nominal value of the
Sale Shares. The cost of obtaining the certificate
shall be borne by the Company unless the Vendor shall
give notice of cancellation as aforesaid in which case
the Vendor shall bear the cost.
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11.3 Upon the price being fixed as aforesaid and provided
the Vendor shall not give valid notice of cancellation ¢
the Cowmpany shall forthwith offer the Sale Shares to
all holders of Equity Shares (other than the Vendor) €
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pro rata as nearly as may be in proportion to the
existing numbers of Equity Shares held by such members
giving details of the number and the Sale Price of such
Sale Shares. The Company shall invite each such member
as aforesaid to state in writing within twenty-one days
from the date of the notice whether he is willing to
purchase any of the Sale Shares SO offered to him and
if so the maximum thereof which he is willing to
purchase, If at the expiration of the said period of
twenty-one days there are any Sale Shares of fered which
any of the members hereinbefore mentioned have not so
stated their willingness to purchase the Company shall
offer such shares to such members as have stated in
writing their willingness to purchase all the shares
previously offered to them. Such remaining shares
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propotrtion to existing numbers of Equity Shares then
held by such members which offer shall remain open for
a further period of twenty-one days.

11.4 1f the Company shall pursuant to the above provisions
of this article f£ind a member or members of the Company
willing to purchase all or any of the Sale Shares the
vendor shall be bound upon receipt of the Sale Price to
transfer the Sale Shares (or such of the same for which
the Company shall have found a purchaser or purchasers)
to such persons. If the Vendor shall make default in
so doing the Company shall if so regquired by the person
or persons willing to purchase such Sale Shares receive
and give a good discharge for the purchase money on
behalf of the Vendor and shall authorise some person to
execute transfers of the Sale Shares in favour of the
purchasers and shall enter the names of the purchasers
in the Register of Members as the holder of such of the
Sale Shares as shall have been transferred to them as
atoressid.

11.5 1¢f the directors shall not have found a member or
members of the Company willing to purchase all of the €
Sale Shares pursuant to the foregeing provisions of
this article the Vendor shall at any time within six
months after the final offer by the Company to its i
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members be at liberty to sell and transfei such of the
Sale Shares a5 have not been so scld to any person at a
price being no less ihan the Sale Price.

The foregoing provisions of this article shall not
apply to a transfer if the holders of at least 70% of
the ordinary shares so direct in writing and the
directors shall be obliged to register any such
transfer.

Unless the Company in general meeting by a resolution
passed by the holders of at least 70% of the ordinary
shavres otherwise resolves within the 28 day period
hereinafter referred to, forthwith upon the expiration
of 28 days after the date upon which a member who is
for the time being a Director or an employee of the
Company ceases to be a Director or an employee of the
Company {(or, if such a person is both an employee and a
Director of the Company, the date upon which he ceases
to be either an employee or & Director of the Company)
shall be bound to give the Company a Transfer Notice in
respect of a deemed proposcd sale of all the shares
registered in his name and (in the absence of such a
special resoluktion by the Company in general meeting)
if he fails to give such a Transfer Notice a Transfer
Notice shall be deemed to have been given at the
expiration of such period and the provisions of Article
12 shall mutatis mutandis apply.

Unless the Company in general meeting by a resolution
passed by the holders of at least 70% of the ordinary
shares otherwise resolves within the 28 day period
hereinafter referred to, upon the expiration of 28 days
after the date on which a person who is the beneficial
owner of shares in the Company which are registered in
the name of a nominee for him ceases to be a Director
or an employee of the Company (or, if such person is
both an employee and a Director of the Company, the
date on which he ceases to be either an employee or 3
Directcr of the Company) such nominee shall be bound to
give the Company a Transfer Notice in respect of a
deemed proposed sale of all the shares registered in
his name and {in the absence of such a special
resolution by the Company in general. meeting) if he
fails to give such a Transfer Nokice a Transfer Notice
shall be deemed to have been givin at the expiration of
sach period and the provisiors ¢k Article 1 shall
mutatis mutandis apply.
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NOTICE OF GENERAL MEETING

In every notice calling a general meeting of the
Company there shall appear with reasonable prominence a
statement that a member entitled to attend and vote is
entitled to appoint one or more proxies to attend and
vote instead of him and that a proxy need not also be a
member. All notices and other communications relating
to a general meeting which any member is entitled to
receive shall also be sent to the auditors of the
Company for the time being, but shall not also be sent
to the directors of the Company in their cspacity as
guch. Regulation 38 shall be modified accordingly.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a
quorum is present. Three persons entitled to vote upon
the business to be transacted, each being & member or a
proxy for a member or a duly authorised renresentative
of a corporation, shall be a gquorum.

The instrument appointing a proxy and any authority
under which it is executed or a copy of such authority
certified notarially or in some other way approved by
the directors may be handed to the chairman immediately
before the meeting and Regulation 62 shall be modified
accordingly.

DECISIONS BY A SOLE MEMBER

Where the Company only has one member of the Company
and that member takes any decision which may be taken
by the Company in Generzl Meeting and which is to take
effect as if agreed by the Company in general meeting,
he shall (unless that decision is taken by a written
resolution) provide the Company with a written record
of that decision.
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ALTERNATE DIRECTORS

Any director (other than an alternate director) may
appoint any other director or any other person approved
by the Board of Directors of the Company and willing to
act to be an alternate director and may remove from
office an alternate director so appointed by him. An
alternate director may represent one or more

directors. An alternate director shall forthwith cease
to be an alternate director if his appointo. ceases for
any reason to be a director.

An alternate director shall be entitled:

a) to receive notice of all me« i-gs of directors
and of all committees of diis -ors of which
his appointor is a member and to attend any
such mesting;

b) to one vote for every director who he
represents who is not personally present in
addition to his own vote (if any) as a
director at any meeting of the directors or of
any committee of directors; and

c) to sign a resolution in writing of the
directors on hehalf of every director whom he
represents as vell as on his own account if he
himself is a dirsctor.

An alternate director shall if he is absent from the
United Kingdom bhe entitled to receive notices of
meetings of directors or of committees of which his
appointor is a member. At such meetings an alternate
Jdirector shall count as only one for the purposes of
determining whether a guorum is present,

An alternate director shall be entitled generally to
perform all the functions of his appointor as director
in his absence but shall not as an alternate director
be entitled to receive any remuneration from the
Company, save that he may be paid by the Company that
part (if any) of the remuneration otherwise payable to
his appointir as his appointor may by notice in writing
to the Company from time to time direct.
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19 i ntment Or removal of an alternate director
5hall he by notice o the Company Signed by the
i ing or evoking the appointment or in any
Other Manner approvegd by the directors.

At the end pf regulation 67 of Table A, as applicable
te the Company, there 5hall he 2dded the following
Sentence:

20 A director may vote {(and pe included for the Purpose or

all Profits ang advantages aceruing tg him in respect
OF that transaction, arrangement Or matter,

INTERESTS aF DIRECTORS

21 Where the Company'enters into g Contrace With the Sole
member of the Company and the sole hember jg also 3
directorp of Lhe Company, the Company shall, Unless the
Contract ig in Writing, ensure that the terms of the
contract are Set out in 4 wWritten m2mo r angumy,

is a shadoi directgy is treateqg 88 g directc;.
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22 For the Purposes of these Articles, , Sole membery who i)
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APPOINTMENT AND REMOVAL OF DIRECTORS

T

23 A director shall not be required to vacate his office
and no person shall be ineligible for appointment or
re-appointment as a director by reason of his attaining
the age of seventy or any other age.

e

oo
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g

24 Unless and until otherwise determined by the Company ip
General Meeting the number of the directors shall not
be less than one nor more than six. The first
directors of the Company will be the person or persons
named in the Statement delivered to the Registrar of
Companies in accordance with Section 10 of the
Companies Act 1985,
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25 If the number of directors is less than fixed as the
guorum the continuing directors or director may only
act for the purpose of appointing director to fill a
casual vacancy.

ey
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26 The directors shall have power to appoint any person to
be a director either to fill a casual vacancy or as an
addition to the existing directors, subject to any
maximum for the time being in force.
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27 A director appointed to £ill a casual vacancy or as an
additional director shall not be required to retire
from office at the next annual general meeting.

28 No person shall be elected a director at any general
meeting uniess:

o P R o O AP~ Aok e o B

i) he is recommended by the directors; or
1 ii) not less than fourteen nrr rore than thirty
!ﬁ five clear days before t*: iate of the
E meeting, a notice in wri:.r, signed by a
It

member qualified to vote 4t {he wmeeting has
been given to the Company o: the intention to
propose that person for election, together
with a notice in writing signed by that person
of his willingness to be elected.

ey e st
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31

PROCEEDINGS OF DIRECTORS

No meeting of the directors shall be heild {except with
the unanimous consent of all the directors of the
Company) until seven clear days after notice of meeting
has been given in writing to each director specifying
the business to be conducted at that meeting. Busirsss
(other than the business specified in the notice of the
meeting) may only be conducted at the meeting with the
majority consent of all 4‘he directors of the Company.

A notice of meeting of the directors shall be given by
post or telex or otherwise as agreed with each director
and each director shall notify the Company of a postal
or telex address for this purpose. Such notice of a
meeting shall be deemed to have been given if the
notice was properly addressed in accordance with the
postal or telex or any other asddress specified by the
director:

aj in the case of 3 letter sent by post, on the
third business day after posting; and

b) in the case of a telex or other electronic
transmigsion, on the business day immediately
following the date of despatch.

Unless otherwise decided by the directors, the guorum
for the transaction of the business of the directors
shall be three or, if there is only one director in
office the quorum shall be one, provided that if during
a8 meeting of the directors such = gquorum ceases to be
present the meeting shall stand adjourned until such
time and place as all the directors of the Company may
agree. A person who holds office only as an alternate
director shall, if his appointor is not present, be
counted in the guorum.

A resolution which has been agreed upon and signed by
all of the directors for the time beiny entitled to
receive notice of a meeting of the directors or of a
committre of the directors shall be as valid and
effectual as if it had been passed at a meeting of the
directors or (as the case may be) that committee of
directors duly convened and held and may consist of
several documents in like farm each signed by vne or
more of the directors and for this purposes

ThTAe s afes86890 069066006 68ceceaceesa
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32

33

34

35

a) a resolution teo which an alternate director
has agreed need not also be agreed by his
appointor; and

b) a resolution to which a director who has
appointed an alternate director has agreed
need not also he agreed to by the alternate
director in that capacity.

A director absent or intending to be absent from the
United Kingdom may request the directors during his
absence to send notice of meetings of the directors to
him at such address within the United Kingdom as he may
give to the Company for this purpose. The third
sentence of Regulation 88 shall not apply.

Without prejudice to the first sentence of Regulation
88 of Table A, a meeting of the directors or cf a
committee of the directors may consist of a conference
between a quorum of directors who are not all in one
place, but of whom each is able (whether by telephonic
communication or otherwise) to speak and be heard by
each one of the others; and the word meeting in these
Articles and in Table A shall be constirued

accordingly. A person so participating shall be deemed
to be present in person at such meeting and shall be
entitled to vote or be counted in a quorum

accordingly. Such a meeting shall be 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.

The Directors shall meet together at least 6 times in
every year.

BORROWING

The directors may exercise all the powers of the
Company to borrow or raise money or to guarantee and to
mortgage or charge its undertaking, property, assets,
rights and revenues and uncalled cupital or any part
thereof and to issue and create debentures, debernture
stock, mortgages, charges and other securities as
security for any debt, liability or obligation of the
Company or any third party.
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DISQUALIFICATION OF DIRECTORS

The office of a director shall be vacated if he:

a) ceases to be a director by virtue of any
provision of the Act or pecomes prohibited by
law from being a director; or

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

c) in the opinion of all the other directors
becomes incapable by reason of mental disorder
or illness or injury of discharging his duties
as a director; or

d) resigns his office by notice to the Company.
ISSUE OF REDEFMABLE SHARES

Subject to the provisions of the Companies Act 1985,
the Company may issue shares which are to be redeemed
or are liable to be redeemed at the option of the
Company or the shareholder on such terms and in such
manner as shall be determined by the Company in general

meeting.
INSURAKCE AND INDEMNITY

The Company shall be entitled to purchase and maintain
insurance for any officer or anditor of tihe Company
against any liability attaching to such persons in
respect of any negligence, default, breach of duty or
breach of trust of which he may be guilty in relation
to the Company.

Subject to the provisions of the Act, the Company may
indemnify every directnr., auditor or other officer of
the Company against all costs, charger, losses,
expenses and liabilities incurred by nim in defending
any proceed.ngs, whether civil or criminal, which
relate to anything done or omitted to be dong or
alleged to have been done of omitted to be done by him
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as an offlcer or auditor of the Company and in which
judgment is given in his favour (or the proceedings are
otherwise disposed of without any finding or admission
of any material breach af duty on his partty) or in
which he is acquitted or in connection with any
app.ication under section 144(3) or {(4) or section 727
of the Act in which relief is granted to him by the
court.

NOTICES

40 The Company May give any notice to a membert either
personally or by sending it by post in a prepaid
envelope addressed to the member at his registered
address or Dy leaving it at that address. 1In the case
of joint holders of a share, all notices shall be given
to the joint holder whose name stands first in the
register of members in respect of the joint holding and
notice so given shall be sufficient notice to all the
joint holders. A member whose registered address is
not within the United Kingdom and who gives to the
Company an address within the United Kingdom at which
notices may be given to him shall be entitled to have
notices given to him at that address,
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COMPANIES FORM No. 123

NMotice ofincrease
n nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companias For official use Company number
[ i |
| I B

| S N |

2840892

Name of company

" _DSB $PECIATL BATTERIES LIMITED

giver notice *’Q accordance with section 123 of the above Act that by resolution of the company
dated2S. ] X _October 1993

mncreased by £ 49,800
A copy of the resolution authorising the increase is attached.t

the nominal capital of the company has been

beyond the registered capital of £200

The conditions le.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have been or are to be issued ars as follows:

As per the Company's Articles of Association.

Please tick hers if
continuad overleaf

pate 7" Oubder (942

Signed Designation§ B‘- L ‘A‘ﬂ"

O‘Qﬁm—w

ra

~

Presentor’s name, address and
reference {if any):

Hopkins & Wood
2-3 Cursitor Street
London EC4A 1INE

For official use

General saction

Ref: RWG/lc/115/D/1
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m The Solcitora’ Law Stationery Socety Ltd , Oyez Huuse, 27 Crimecott Stresr, London SET S Mol S
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Companiag (34272
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COMPANIES FORM No. 123

Rlotice of increase
in nominal capttal

Pursuant to section 123 of the Companies Act 1985

For official use  Company number '
il Sl
boror 2840832

Neme of company !

To tha Registrar of Companies

® CURSITOR (ONE HUNDRED AND ELEVEN) LIMI'TED

3

givas notice iﬁ' acgordance with section 123 of the above Act that by resolution of the company
dated X1 oo JLQF' Y
] 100

1.99.3_the nomina! capital of the company has been

increased by £ beyond the registered capital of £ _100
A copy of the resolution authorising the increase is attached.t
The conditions (e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follows:

As per the Company's Articles of Association.

Plesse tick here if
continued overlewf
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Signgd QM—Q7———

Designation§ B‘ﬂﬁ)‘w“

Presentor’'s name, address and For officlal use

reference (if any): General section
Hopkins & Wood

2-3 Cursitor Street
London ECAA 1NE

- N

Ref: RWG/lec/155/D/1
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s
a'.l
e
SE
c =
5 E
&
om
2<
£E
mw
8%
[
2 g
8 >
- =
=]
@5
S
diolb
Q
=2 2

b 4
o~
[~ ]
6
=
s
[+
Q
i =
fis)

w 2
N [:v]
< S
e 2
5 g
3 2

Please do not

write in

this margin

, “¢:
R e e T S Tt T
T i
o e o ...\..h...ﬁ.m.-lr.ﬁ.f.ilnml,m.\l. " 2

Company number

002(19%0 G:P?&_

To the Registrar of Companies

(Address overleaf)

P A e e e o

Fleaso complete

AR, Tt b 3 ot o e
e T e A

Lrity 7 e

SIECrar. B477Cree s

=K

Name of company

A
ey

/

Date {/ ?.s’/‘?‘i

P,

Month

Day
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COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuent to section 123 of the Companias Act 1985

For official use  Cornpany number

LRI e S ]

bl 1| 2846842 |

Mo iy vy wm ke ae wd

To tha Reglstrar of Compunies

Name of company

« DS R S;mm‘k Botesyon Li‘mi‘i‘ﬂb{

gives natice In accordanze with section 123 of the above Act that by resclution of the company
doted 2= 5~ L the nominal capitaf of the company has been
inereased by £ _er_QC" beyond the rogistered capital of L __E?,.r..&!ﬂ___

A copy of the resolution autherising the Increase is attached.§

The conditions (eg. voting rights, dividend rights, winding-up rights atc.} subject to which the new

shares have bean or are 10 ba issued are o3 follow:
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Presentor's name addreas and For official Use
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Company Number 2840892

DSB SPECIAL BATTERIES LIMITED

At a meeting of the company held on 2% /4 dayA““‘Zﬂ1994 resolution 1 was
passed as an ordinary resolution and resolution 2 as a special resolution namely: ‘

1. THAT the authorised share capital of the Company be and is hereby increased
from £50, 000 to £55, 000 by the creation of 5,000 shares of £1 each ranking pari
passu in all respects with the existing shares in the capital of the company.

2. THAT the articles of association of the Company be and are hereby replaced
with the articles of association signed by the Chairman of the meeting for the
purposes of identification and attached hereto,
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Company Secretary

.
DATED 2% /4 day ot /i“’g, 1994
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o 11 COMPANIES ACT 1985
§ s hadeen SRIVATE COMPANY LIMITED BY SHARES

) e
-°Z‘f/ ) // GAY-r. ARTICLES OF ASSOCIATION

PSB SPECIAL BATT ERIES LIMITED

C?f f’:"‘]-’ ﬁ' At 7 o :\J) OF

SRR

T
DT

(Registered No 2840892) o
il

PRELIMINARY T!E,; §£
Tl

B

et

1. Tn these Articles:

1.1 The following words and expressions shall have the meanings set

opposite them:
the Companies Act 1985 (as amended)

"the Act”
"Mr Bowler” Stephen Bowler of 16 Nurserylands,
Gossops Green, Crawley, West Sussex,
RH11 8RH
"Mr Boyes" Stephen Boyes of 48 Tiltwood Drive.
Crawley Down, West Sussex, RH10 4DN
"Company" D § B Special Batterics  Limited
(registered number 2840892}
"directors" the board of directors of the Company
"Employee" any employee Of director within the
Group
"Group" {he Company and its Subsidiaries 3
N
B
"Mr Jackson” David Jackson of 2 Fairview, Merryfield i
Orive, Horsham, West Sussex, RH2 2FY j
"member’ a registered holder of shares P;:_
"Regulations” regulations of Table A
1 g DSBS
AT
i |
wASIROISPH
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“share" an ordinary share in the capital of the
Company

"Subsidiary” 4 company which is a subsidiary of the
Company within the meaning of section
736 of the Act

“Table A" Teble A in the Schedule to the
Companies (Table A to F) Regulations
1985

"Mr Li" William Li of Highwood, Church Hil,
Merstham, Surrey, RH1 3BJ

1.2 the singular shall include the plaral and vice versa ant the masculine
gender shall include the femlnine and neuter genders and vice versa;

1.3 headings shall not affect the construction of these Articigs,

The regulations in Tuble A shall apply to the Company save in so far as they
are excluded or modified by or inconsistent with the Articles set out below and
such regulations and articles shall be the Articles of Association of the
Company.

The following provisions of Table A shall not apply to the Company:
regulations 3,24,25,26, 41, 64-66 (inclusive), 73-78 (inclusive), 80, 81, 89, 94.98
(inclusive}; and in regulation 62(a): the words "not less than 48 hours"; in
regulation 62(b): the words "not less then 24 hours".

SHARES

The share capital of the Company is £50,000 divided into 50, 000 Qedinary
Shares of £1 each.

5.1 The directors may allot, grant options over, or otherwise deal with or
dispase of any relevant securities {as defined by Section 80(2) of the
Act) of the Company to such persons and generally on such terms and
canditions as the directors think proper.

3.2 The general authority conferred by paragraph (a) of this Article shall
extend to the amaunt of the authorised share capital of the Company
at the date of incorporation. "The said suthority will expire on the fifth
anniversary of the date of incorporation unless renewed, varied or
revoked by the Company in general meeting in accordance with the said
Section 80.

2 DSBAOS
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5.3 The directors shall be entitled under the general authority conferred by
paragraph (a) or any renewal thereaf of this Article (0 make at any time
before the expiry of such authority any offer or agreement which will or
might require relevant securities of the Company to be allotted after the
expiry of such authority,

The Company is a private company and accordingly any invitation to the public
1o subscribe for any shares or debentures of the Company is prohibited.

The Company shall not have power to issue share warrants to bearer.

VOTING

Subject to any special rights or restrictions as to voting attached to any shares
by or in accordance with these Articles of Association, on a show of hends
every member who is present in person shall have one vote, and on a poll
every member who is present in person or by proxy shall (except as hereinafter
provided) have one vote for every £1 in nominal amount of shares in the
capital of the Company of which he is the holder.

TRANSFER OF SHARES

The directors shall refuse to register any transfer of shares made in
contravention of the provisions of these Articles but shall not otherwise be
entitled to refuse to register any transfer of shares. For the purpose of
ensuring that a particular transfer of shares is permitted under the provisions
of these Articles, the directors may request the transferor, or the person named
as transferee in any transfer lodged for registration, to furnish the Company
with such information and evidence as the directors may reasonably think
necessary or relevant. Failing such information or evidence being furnished to
the satisfaction of the directors within a period of 28 days after such request
the directors shall be entitled to refuse to register the transfer in question.

10.1 For the purposes of these articles:

(a) ‘Privileged Relation’ in relation to a settlor means the spouse
or widow or widower of the settlor and the settlor’s children
and grandchildren (including step and adopted children and
their issue) and step and adopted children of the settlor’s
children;

(b) ‘Family Trust’ in rciation to any settlor means a trust which
does not permit any of the settled property or the income
therefrom to be applied otherwise than for the bencefit of that
settlor and/or a Privileged Relation of that settlor and under

3 DSBA 05
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which no power of control is capabe of peing excreised over
the votes of any shares which are the subject of the trust by any
person other than the trustecs Or such settlar or his Privileged
Relations.

10.2 Where any shares are held by trustees upon a Farmily Trust:

(a) an any change of trustees such shares may be transferred to the
new trusices of that Family Trust;

{b) such Shares may be transferred at any time to the settlor or t0
another Famity Trust of the settlor or to any Privilege Relation
of the settlor; and

(c) if and whenever axy such shares cease 10 be held wpon 2
Family Trust («rhepwise than in consequence of a transfer to
the settlor of 7 esather Family Trust of the settlor ar to any

Privilege Relation of the settlor) a Transfer Notice (as
nereinafter defined) shall be deemed to have been given in
respect of the relevant shares (as hercinafter defined) by the
holders thereof and such shares may not otherwise be
transferred;

(&) for the purposes of this article the expression ‘refevant shares’
means and includes the shares originally transferred to the
trustees and any additional shares issued or transferred to the

trustees by virtue of the holding of the relevant shares Or any
of them.

i1

11.1 Save as atherwise provided in these articles every member who desires
to wansfer any shares or any beneficial interest therein (hereinafter

called ‘the Vendor’) shail give to the Company notice in writing of such

desire (hereinafter called a ‘Transfer Notice'). Subject a5 hereinafter
mentioned a Transfer Notice shall constitute the Company the Vendor’s

agent for the sale of the shares specified therein (hereinafter called “the

Sale Shares’) in one or more Jots at the discretion of the directors to the

PeIsons specified in Articles 11,3 and 11.4 at ihe Sale Price. The Sale

Price shall be a price apreed by the Vendor and the directors of if the

Vendor and the directors are unable to agree a price within 28 days of

the Transfer Notice being given the price which a chartered accountant

(acting as an expert and not as an arbitrator) nominated by agreement

between the Vendor and the Company or in default of such agreement

by the President for the time being of the Institute of Chartered
Accountants in Englang and Wales shall by writing ander his hantd

certify to be in his opinion a [air value thereof on a going concern basis

as between a willing seller and a willing buyer jgnoring any reduction in
valne which may be ascribed to the Sale Shares by virtue of the fact that
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they represent a minority interest and on the assumption that the Sale
Shares are capable of transfer without restriction. Save for shares sold
pursuant to 2 Transfer Notice which is required or deemed to be given
pursuant to article 11.7 the Transfer Notice may contain a provision that
uniess all the shares comprised therein are sold by the Company
pursuant to this article none shall be sold and any such provision shalf
be binding on the Company.

If a chartered acecuntant is asked to certify the fair value as aforesaid
his certificate shall be delivered to the Company and as soon as the
Company receives the certificate jt shall furnish a certified copy thereof
to the Vendor and save for shares sold pursuant {0 a Transfer Notice
which was required or deemed to be given by Article 11.7 the Vendor
shall be entitled by notice in writing given to the Company within ten
days of the service upon him of the certified copy to cancel the
Company’s authority 1o sell the Sale Shares, During the period of two
years from the date of adoption of these Articles of Association, the fair
value shall be deemed to be the nominal value of the Sales Shares, The
cost of obtaining the certificate shall be borne by the Company unless
the Vendor shall given notice of cancellation as aforesaid in which case
the Vendor shall bear the cost.

Upon the price being fixed as aforesaid and provided the Vendor shall
not give a valid notice of cancellation the Company shall forthwith offer
the Sale Shares to Mr Bowler » Mr Boyes, Mr Jackson, and Mr Li, (‘the
First Offerees’), pro rata as nearly as may be in proportion to the
number of shares then held by them (and their Privilege Relations and
Family Trusts) respectively or, if any one or more of them dies, such of
them as are alive at that date giving details of the number and the Sale
Price of such Sales Shares. The Company shall invite each First Offeree
to state in writing within twenty-one days from the date of the notice
whether he is willing to purchase any of the Sale Shares so offered to
him and if so the maximum thereof which he is willing to purchase. If
at the expiration of the said period of twenty-one days there are any
Sales Shares offered which any of the First Offerees have not so stated
their willingness to purchase the Company shall offer such shares ta
such First Offerees as have stated in writing their willingness to
purchase all the shares previously offered to them, Such remaining
shares shall be offered to such First Offerees pro rata as nearly as may
be in proportion to the shares then held by such First Offerces (and
their Privileged Relations and Family Trusts) which offer shall remain
open for a further period of twenty-one days.

Any Sale Shares comprised in any Transfer Notice which are not
accepted in accordance with Article 11,3 shall be offered forthwith by
the Company to all the holders of shares (ather than the Vendor and
the First Offerees) pro rata as nearly as may be in proportion to the
existing number of shares held by such members giving details of the

5 DSB1-05




11.5

11.6

11.7

number and the Sale Price of such Sale Shares. The Company shall
invite each such member as aforesaid to state in writing within twenty-
one days from the date of the notice whether he is willing to purchase
any of the Sale Shares 50 offered 10 him and if so the maximum thereof
which he is willing to purchase, If at the expiration of the said period of
twenty-one days there are any Sales Shares offered which any of the
members hereinbefore mentioned have not so stated their willingness
to purchase the Company shall offer such shares to such members as
have stated in writing their willingness to purchase all the shares
previously offered to them. Such remaining shares shall be offered pro
rata as nearly as may be in proportion to existing numbers of shares
then held by such members which offer shall remain open for a further
period of twenty-one days.

If the Company shall pursuant to the above provisions of this article
find a member or members of the Company willing to purchase all or
any of the Sale Shares the Vendor shall be bound upon receipt of the
Sale Price to transfer the Sale Shares (or such of the same for whichthe
Company shall have found a purchaser or purchasers) to such persons.
If the Vendor shall make default in so doing the Company shall if so
required by the person or persons willing to purchase such Sales Shares
receive and give a good discharge for the purchase money on behalf of
the Vendor and shall authorise some person to execute transfers of the
Sale Shares in favour of the purchasers and shall enter the names of the
purchasers in the Register of Members as the holder of such of the Sale
Shares as shall have been transferred to them as aforesaid,

If the directors shall not have found a member or members of the
Company willing to purchase all of the Sale Shares pursuant to the
foregoing provision of this article the Vendor shall at any time within six
months after the final offer by the Company to its members be at liberty
10 sell and transfer such of the Sale Shares as have not been so sold to
any person at a price being no less than the Sale Price.

Upon any Employee-shareholder ceasing to be such:

11.7.1 he shall, no later than 28 days after such cessation, be required
(whether or not the directors request him so to do) to give &
Transfer Notice in respect of all the shares (if any) then held
by him; and

11.7.2 if he or any other person subsequently acquires shares in
pursuance of rights or interests obtained by him, he or such
other person (as the case may be) shall, no later than 28 ¢ys
after such acquisition, be required (whether or not requested by
the directors so to do) to give a Transfer Notice in respect of
all the shares so acquired;

6 DSBA-05
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13.

14.

15.

and if the Employee-sharcholder or such other person as
#forementioned does not comply with such requirement he shall,
immediately upon the expiry of that 28 dey period, be deemed to have
given the Company a Transfer Notice in respect of all the shares in
question, The other paragraphs of this Article s\all, whare the context
permits, apply, mutatis mutandis to any Transfer Notice which is
required or deemed to be given by this Article 17,7,

NOTICE OF GENERAL MEETING

In every notice calling a general meeting of the Company there shall appear
with reasonable prominence a staicment that a member entitled to attend and
vote is entitled to appoint one or more proxies 1o attend and vote instead of
him and that a proxy need not also be a member., All notices and other
communications relating to a general meeting which any member is entitled to
receive shall also be sent to the auditors of the Company for the time being,
but shall not also be sent to the directors of the Company in their capacity as
such, Regulation 38 shall be modified accordingly.

PROCEEDINGS AT GENERAL MEETIN GS

No business shall be transacted at any meeting unless a quorum is present.
Three persons entitled to vote upon the business 10 be transacted, each heing
a member or a proxy for a member or a duly authorised representative of a
corporation, shall be 4 quorum.

The instrument appointing a proxy and any authority under which it is executed
Or a copy of such authority certified notarially or in some other way approved
by the directors may be handed to the chairman immediately before the
meeting and Regulation 62 shall be modified accordingly.

DECISIONS BY A SOLE MEMBER

Where the Company only has one member of the Company and that member
takes any decision which may be taken by the Company in General Meeting
and which is to take effect as if agreed by the Company in general meeting, he
shall (unless that decision is taken by a written resolution) provide the
Company with a written record of that decision,

7 DSBS
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16,

17.

18,

19,

i
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ALTERNATE DIRECTORS

Any director (other than an alternate director) may appoint any other director
Or any other person approved by the Board of Directors of the Company and
willing to act to be an alternate director and may remove from office an
alternate director so appointed by him. An alternate director may represent
one or more directors, An alternate director shall forthwith cease to be an
alternate director if his appointor ceases for any reason (o be a director.

An alternate director shall be entitled:;

17.1  to receive notice of all meetings of directors and of all committees of
directors of which his appointor is a member and to attend any such
meeting,

17.2  to one vote for every director who he represents who is not personally
present in addition to his own vote (if any) as a director at any meeting
of the directors or of any committee of directors; and

17.3  tosign a resolution in writing of the directors on behalf of every director
whom he represents as well as on his own account if he himself is a
director.

17.4  An alternate director shall if he is absent from the United Kingdom be
entitled to receive notice of meetings of directors or of committees of
which his appointor is a member. At such meetings an alternate

director shall count as only one for the purposes of determining whether
a guorum is present,

An alternate director shall be entitled generally to perform all the functions of
his appointor as director in his absence but shall not as an alternate director
be entitled to receive any remuneration from the Company, save that he may
be paid by the Company that part (if any) of the remuneration otherwise

payable to his appointor as his appointer may by notice in writing to the
Company from time to time direct,

Any appointment or removal of an alternate director shall be by netice to the

Company signed by the director making or revoking the appointment or in any
other manner approved by the directors,

19.1 At the end of regulation 67 of Table A, as applicable to the Company,
there shall be added the following sentence:

19.2 "The appointment of an alternate director shall also determine

automatically on the happening of any event which if he were a director
would ciuse him to vacate his officc as director".
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20,

21.

23.

24.

25,

26.

27,

28,

A. director mny vote (and be included for the purpose of & quorum at any
meeting at which the same is considered) on any resolution concerning a
transietion or arrengement with the Company or in which the Company iz
interested, or concerning any other matter in which the Company is interested,
notwithstanding the fact that he is interested in that transaction, arrangement
or matter or has in relation to it a duty which conflicts or may conflict with the
interests of the Company provided that he has disclosed io all the other
directors the nature and extent of any such interest, and he may retain for his
own absalute use and benefit alf profits and advantages accruing to him in
respect of that transaction, arrangement or matter.

INTEREST OF DIRECTORS

Where the Company enters into a contract with the sole member of the
Company and the sole member is also a director of the Company. the
Company shall, unless the contract is in writing, ensure that the terms of the
contract are set out in a writien memorandum.

For the purposes of these Articles, a stle member who is a shadow director is
treated as a director,

APPOINTMENT AND REMOQYAL OF DIRECTORS

A director shall not be required to vacate his office and no person shall be
ineligible for appointinent or re-appointment as a director by reason of his
attaining the age of seventy or any other age.

Unless and unti! otherwise determined by the Company in General Meeting the
number of the directors shall not be less than one or more than six. The first
directors of the Company will be the person or persons named in the statement
delivered to the Registrar of Companies in accordance with Section 10 of the
Act,

If the number of directors is less than fixed as the quorum the continving
directors or director may only act for the purpose of appointing a director to
fill a casual vacancy.

The directors shall have the power to appoint any person to be a director
either to fill a casual vacancy or as an addition to the existing directors, subject
to any maximum for the time beiag it force.

A director appointed to fill a casual vacancy or as an additional director shall
not be required to retire from office at the next annual general meeting.

No person shall be clected a director at any general mesting unless:

1 DsBi-05
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28,1 he is recommended by the directors; or

28,2 not less than fourteen nor more than thirty five clear days before the
date of the meeting, a notice in writing signed by a member qualified 10
vote at the meeting has been given to the Company of the intention to
propose that person for election, together with a notice in writing signed
by that person of his willingness to be elected.

PROCEEDINGE OF DIRECTORS

No meeting of the directors shall be held (except with the unanimous consent
of all the directors of the Company) until seven clear days after a notice of
meeting has been given in writing to each director specifying the business to be
conducted at that meeting. Business (other than the business specified in the
notice of the meeting) may only be conducted at the meeting with the majority
consent of ali the directors of the Company. A notice of meeting of the
directors shall be given by post or telex or otherwise as agreed with each
director and each director shall notify the Company of a postal or telex address
for this purpose. Such notice of 2 meeting shall be deemed to have been if
the notice was properly addressed in accordance witl: the postal or telex or any
other address specified by the director:

29.1 in the case of a Jetter sent by post, on the third business day after
posting; and

29.2 in the case of a telex or other electronic transmission, on the business
day immediately following the date of despatch.

Unless other wise decided by the directors, the quorum for the transaction of
the business of the directors shall be three or, if there is only one director in
office the quorum shall be one, provided that if during a meeting of the
directors such as a quorum ceases to be present the meeting shall stand
adjourned until such time and placc as all the directors of the Company may
agree. A person who holds office only as an alternate director shall, if his
appointor is not present, be counted in the quorum,

A resolution which has been agreed upon and signed by all of the directors for
the time being entitled to receive notice of a meeting of the directors or of a
committee of the directors shall be as valid and effectual as if it had been
passed at a meeting of the directors or (as the case may be) that committee of
directors duly convened and held and may consist of several documents in like
form each signed by one or more of the directors for this purpose:

31,1 a resolution to which an alternate director has agreed need not also be
agreed by his appointor; and

10 DSBA-OS




32.

33.

34.

35.

31.2 aresolution o which a director who has appointed an alternate director
nhas agreed need 7ot also be agreed 10 by the alternate director in that
capacity.

A director ahsend OF intending to bt absent from the United Kingdom may
request the disectors Guring his abvence 10 send notice of meetings of the
directors to him at such address within the United Kingdom a3 he may give 10

the Company for this purpose. The third sentence of Regulation 88 shatl not
apply.

Without prejudice 10 the first sentence of Regulation g8 Table A, 8 meeting of
the directors of of a committee of the directors may consist of 2 conference
petween a quorum of directors who are a0t all in one place but of whom each
is abte (whether by telephonic communication of otherwise) 1@ speak and be
heaid by each one of the others; and the word meeting in these Articles and
in Tuble A shall be constructed accordingly. A person 50 parﬁc’xpating shall be
deemed to be present in person 2t such meeling and shall be entitled to vote
or be counted in 2 quorum accordingly. Quch 2 meeting shall be deemed to
take place where the largest group of those paﬂicipating is assembled, of if
there is N0 such group, where the chairman of the meeting then is.

The directors shall meet together at least six times in every yearn

BORROWING

The directors may exercise all the powers of the Company 10 Borrow Or raise
money or 10 guarantee and to morigage or charge its undertaking, property,
assets, rights and revenues and uncalled capital or any pari thereof and 0 issue
and create debentures, debenture 5tock, morigages, charges and other securities
as security for any debt, lability of obligation of the Company Of any third
party.

DISQUALIFICA’I‘ION QF DIRECTORS
The office of a director shall be vacated if he:

16.1 ceasest® be a director by virtee of any provision of the Act of becomes
prohibitcd by law from being a directon or

46.2 becomes pankrupt or makes any arrangement ot compasition with his

creditors generallys Of

36,3 inthe opinion of all the othur directors becomes incapable by reason of

mental disorder OF ilness or injury of discharging his duties as &

director; OT
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38.
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36.4

resigns his office by notice tn the Company.

ISSUE OF REDEEMABLE SITARES

Subject to the provision of the Act, the Company may issue shares which are
1o be redeemed or are liable to be redeemed at the option of the Company or
the shareholder on such terms and in such manner as shall be determined by
the Company in general meeting.

INSURANCE AND INDEMNITY

The company shall be entitled to purchase and maintain insurance for any
officer or auditor of the Company against any liability attaching to such persons
in respest of any negligence, default, breach of duty or breach of trust of which
may be guilty in relation to the Company.

Subject to the provisions of the Act, the Company may indemnify every
director, auditor or other officer of the Company against all costs, charges,
losses, expenses and liabilities incurred by him in defending any proceedings,
wether civil or criminal, which relate to anything done or omitted to be done
or alleged to have been done or omitted to be done by him as an officer or
auditor of the Company and in which judgement is given in his favour (or the
proceedings are otherwise disposed of without any finding or admission of any
material breach of duty on his part) or in which he is acquitted or in
connection with any application under section 144(3) or (4) or section 727 of
the Act in which relief is granted to him by the court.

NOTICES

The Compary may give any notice to a member either personally or by sending
it by pust in a prepaid envelepe addressed to the member at his registered
address or by leaving it at that address. In the case of joint holders of a share,
all notices shall be given to the joint holder wbose name stands first in the
register of members in respect of the joint holding and notice so given shall be
sufficient notice to all the joint holders. A member whose registered address
is not within the United Kingdom and who gives to the Company an address
within the United Kingdom at which notices may be given to him shall be
entitled to have notices given to him at that address.
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