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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2835367

The Registrar of Companies for England and Wales hereby certifies that
CROSE INFECTION CONTROL 8YSTEMS (CICS) LIMITED

is this day incorporated undet the Companies Act 1985 as a private

company and that the company Is limiied.

Given at Companigs House, Cardiff, the 3rd June 1994

f B,

P. BEVAN

For the Reglstrar of Companies

COMPANIES HOUSE
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COMPANIES FORM No, 12

Statutary Declaration of compliance
with requirements on application
for registration of @ company

5‘:?&33 donot Pursuant to section 12(3) of the Companigs Act 1985
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To the Registrar of Companies Forofficiatuse  For official use
Planay complote taiadin halls.Shalle VA
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*ingert full
name of Gompany CROSS INFECTION CONTROL S8YSTEMS (CICS) LIMITED
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1, . MICHAEL RICHARD CQOUNSELL, signing on behalf
SWIFT INCORPORATIONS LIMITED

of
1 MITCHELL LANE _
BRISTOL B51 ¢B8U
t delgta as do solemnly and sincerely declare that i am a [Seficiterengaged-intheformationabihe

at . . .
Appropriate campany|T |parson named as director or secretary of the company in the staterment delivered to

the registrar undar section 10(2)t and that all tha requiraments of the above Act in tespect of the
teqistration of the ahove company and of matters precedent and incidental to it have been
complied with,

And | make this sulemn declaration consciantiously beligving the same to be trug and by virtue of

the provisions of the Statutary Declarationa Act 1835
Declared at _11 SHIP STREET

BRECON,
POWYS

Declarant to sigh below

v 1 s %%W

before me A

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferted on a

Commissioner for Qaths.
Fresanior's name, addepss and Far afficisl use
reterence (if any): HowCampanes Sutton Posirasm
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. Pnted anet suppied by
Ry
dure
dorden & Sona Limited

21 8t Trhomay Sueat. Bosto!l BS1 A5
Tl QAT 239600 Talox 449410

CHA108
secretary and intended situation
Yha torm should ks sumpletad In biack, of regi&'tered office
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Company vame (infull) | CRASS (NFECTION. COMTROY, SYSTEMS

Reyistarad vffice of the company on
incerporation, [ao

o

‘Unjon House, Walton Lodge i
Bridy: Stroot e b

Postiown  wylvon.ow Thawes . . .
County/Region BURKRY . e e e )
Posteade gz AMS . . . . ...

If the memorandum is delivered by an
agam for the subseribars of the
memorandum mark 'X’ in the box X
opposite and give the agent’s name

and addrass.

Name JORDAN & SONS LIMITED ;
" 21 87, THOMAS STREET
fost 1own BRISTOL
County/Region L
Postcode BS1 648 4 ‘ |
Nuniber of continuation sheets attached :;:
Ta whom should Companies Houge )Tww _
direct any enquirias abowst the ;  G.FP 'U‘-‘ JORDAN & S’QN‘S LIM!TED o k LB
information shown in this form? 21 ST, THOMAS STRERT
J5T10 BRISTOL — postcose 891648
Toiophone 0272230600 gxtension 949
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Company Saaratary (Seadai - s)

Maiva YSyla/Mitly
Foranatnes
Surnama
*Honours ata
Previous forenames
Pravious surnama
Address
Usual rasidantia! addrass must Le given,

In the case of 3 corporation, give tha
ragistered or princips! office address.

Cansent signature

Joint
Company Sourotary (Sewf-$

Nama *Styla/Tile
Forenames
Surnamae
*Honours ete
Pravious forenames
Pravious surhama

Addreas

Usual residennal address must be given,
in the case of a carporation, giva the
ragistered or principal office address.

Consent signature
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susan Frapoecs .
Steer .
gy
AD] BLOOM FUM e e e ool
WADCHBOLEAM TADG . oo oot oo i oo ek
Posttown thtlemlow . WWJJ
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Pos;code A»S,Ll'.{ .3}3@7 ey "{:,H Country -mg»lgpguwr Nxmﬂﬂ'fﬂf’M‘-"'mJ
| consent to act As secratary of the campany hamed on page 1

Signed gi’bgé?km" gg@() Date ;24 HAY 1934

. N’A & s e
SWIFTINGORPORATIONS LIMITED . _ i
N/A o
A T
ap,  TMITCHELLUANE L
Postiown  BRISTOL -
County/Region e &
Postcods BS1 GBU Country ENGUEND S

I consent 1o ¢t 95 secra\arv of the company named on page 1
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DWHEAGNR (Summat05)
Pleass st dlrectors in alphabetical order,
Matre *Styla/Title
Farenames
Surname
*Honours elc
Previous forenames
Previous surname
Addrass
Usuasl residential address must ba given.

In the casa of a corporation, give the
registored ot principal office address.

Date of birth
Business acoupation

Other directorships
¥ Voluntary details

Consent signature

Dalwta if tha form
ia signed by the
subscribars,
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AD Bloom Paym i

Winchbottom Lane . i
Post tawn Little Marlow B
County/Region Buckinghamshire . i

Nationality [MA Britishw,.wmm,..l

0C|__ consultant - I
lon|  Steer Associates (UK) Limited

Postcods 8L7 _3RN ﬂ
POI018 017133

f consent to act as diractor of tha company named on page 1

w4 WA 1994

Date

Signed //4&/ j':" ‘
~ e

W fdor—

Date

14 WAY 1994

Signature of agent on hehalf of all subscribars
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PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

CROSS INFECTION CONTROL SYSTEMS (CI0S) LIMITED

1i Tt%gEgompany's name is "CROSS INFECTION CONTRQL SYSTEMS (CIC8)
LIMI ",

2. The Company's registered office is to be situated in England and Wales.
3. (i) The object of the Company is 0 catry on business as a gencral ecommercial

company.

(i)  Withowt prejudice to the generality of the object and the powers of the
Company derived from Section 3A of the Act the Company has power to do all or any
of the {ollowing things:-
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) (8} o purchase or by any oiher means acquire and take pptions aver any property whatewat, dnd any
tghts ot privilegey of any kind over or iu respect of any propeny

9} To apply for, reqister, purchase, o: by vther means acquire and protect, pralong and renew,
wheiher {n the United Kingdom of glsewhere any patents, patent nghts, brevets dinveation, licences, sucret
procasses, trade marks, designs, protections and concessions ard to disclaim, alter, madify, usa and tuen to
aceunt and 10 manufacture under or grant licences or prwifeges in respect of tha same, and to expend monay
in experimanting upan, testing and improving any patents, inventions or rights which tha Company may acquire
Or propase 10 sequire,

{cl  Toacquire or undertuke the whole or any part of the business, goadwill, and assets of gny paraan,
fiem, or company careying on of proposing to carry on any ot the businesses which the Company is authorised
to carry Qn and 35 part of the consideration for such acguisition to undestake all or any of the liskilivias of sueh
person, fitm ar campany, or 10 3cquire an interest in, amvlgumste with, or enter info partnership or infg any
grrangamaent far sharing prolits, or Tor co-operation, of for muteal assistance with any such parsan, lirm or
company, or for subsidising or atherwise assisting any sueh petson, firm ot A0MpPany, and ta give 6 garvps,
by way of cansideration for any of the acts or things aforesaid or property acquired, any shares, debantuess,
debenture stock of securities that may be agreed upon, and 1o hold and rerain, of soll, mortgage vad daal with
any shares, debentures, debentute stock or securitics sn recnived.

) To improve, managa, construct, repair, duvelop, exchange, let an Jense or otherwise, mornygane,
charge, sell, dispose of, turn 1o agcount, grant licences, aptions, tights and privilegas in respect of, of athgrwise
deal with all ar any part af the praperty and rights of the Company,

(e} Toinvest and deal with the moneys of the Company not imniadiately equired in such manner as
may from time to time be determingd and 1o hold or otherwise deal with any InVeatments made,

{1} Tolend and advance money or give credit on any weems and with or without security 1 any pergon,
tivm or gompany fincluding without prejudice to the genarality of the foregoing any holding company, subsidiary
or fellaw subsidiary of, or any other campany assogisted in any way with, the Campanyl, to anter inte
guaraniees, contracts of indetnnity and suretyships of all kinds, 1o receive monay on deposit or foan UaoY yny
terms, and to sacuee or guarantee in any manner and upot sny terms the payment ol any sum ot monay or tha
performance of any obligation by any person, firm or company lincluding withaut prejudice 1o the generality
of the foragaing aoy such holding company, subsidiary, {afiow subsidiary or associvied company s yloresvidl.

{g}  To borow and raise mongy in any manntr any 1 secure the wepayment of any mongy barfowed,
raised or owing by mortgoge, charge, standard sacunty, lien or other security yoon the whola ar any part of
the Company’s property or assets {whather present of futurel, including its uocalled capital, and vise by a
similar mortgage, charge, standard security, hen or S6LHTY 10 Secure and pugrantee the perfarmance by the
Company of any obligation or habiity it may undertake ar which may becowne binding on it

(h  Todraw, make, accept, endorse, discount, negatiate, execute and issus cheques, bills of exchange,
pramissory notes, bills of lading, warrants, debentures, and ather negotiable or transferable instruments,

il To apply for, promote, and obtain any Act of Partiament, order, or licence of the Department of
Trade or othar autharity for cnabling the Company to carry any of its abjects into ef Tect, or for effecting any
modification of the Company's constitution, or for any ofhar purpose which gy seem caleulated diveotly ar
indirectly to pramate the Company's interests, and 10 oppose any praceedings of dpplications which may seam
calculated dJirectly or indirectly to prejudice the Company's interests.

1 To enter into any arangements with any goverament of autharity {supreme, municipal, logal or
otherwise) that may seem conducive to the attainment of thy Company*s abjects or any of them, and to ahtain
from any such government or authority any charters, decrpes, nghts, privilepes of concessiony whigh tha
Comioany may think desirable axd to carny out, exercise, and comply with any such charters, decrees, tights,
privileges, and cancessions.

k) To subscribe for, take, purchase, or otherwise agquire, botd, self, deal with and dispose af, place
and underwrite shares, stocks, debentyres, debentura siogks, bonds, abligations or securities isaued or
Quarantead by any ather company constituted or carrying on business in any part of the world, and debentures,
debentura stocks, bonds, obligations or securities issued or guaranteed by any government ar avtbority,
manicipal, lacal of otherwise, in any part of the world,
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{1 Tocontrol, manage, thance, subsiise, co-ardinate or otherwsg ASSISLany compaty ur RGINparies
in which the Company has a direcr ot indireet financiaf interest, to provide seeratarial, administrative, téchmeal,
cammaergial and other sarvices and tocilities ot all kindg for any such company of companivs and \b make
payments by way of subvention or otherwisa and any other arrangements which may seer dasirable with
respett o aby busingss or operations of or generally with respect ta any sugh campany or COMNMbYNES,

{m)  To promote any utber company for the putpose of acquiring the whole or any part of the husiness
or property or yndertaking or any of the liabilities of the Company, or of undentaking any busingss of yperations
which may appear likely 10 agsist or benefit the Campany or 1o enhance tha valua of any property v business
of tha Company, and (o place or guarantee the placing of, underwrity, subseribe for, or otherwise gequire all
or any part of the shares or securities of any such company as aloresald.

N} To sell or otherwise dispose of the whole or any part of the busingas or property of tha Company,
githar ogether or in portions, for such consideration a& thy Company may think fit, and in particufar fnr shares,
debenturas, or securities of any company purchasing the same.

{o}  To act as agents ar brokars and as trustees for any person, firm or company, and 10 undertake and
porlomm sub-contracts.

{p}  To remunerate any person, firm ar company rendering services to the Company tithgr By cash
payment or by the allotment o him or them of shares or other seeunties of the Company erediud as baid up
n full or v part ar otherwise as may be thought expadient.

{9l Ta distnbute among the Members of the Company in Kind any property of the Company of
whatevear nature,

irl  Topay all or any expenses incurred in egnneonon with the promotion, formation and ingorporation
of the Company, or to contract with any persen, fum gr sompony to pay the sune, and 10 pay aowmissions
to hrokers and others for underwning, placing, seiling, of guarontesing the subscription af any shatey ar other
securdies of the Company.

{s}  To support and subsenbe to any charitable ar public obieet and 12 support and subsenhe 0 any
instiwviion, saciaty, or club which may be {or the benefit of the Company or its Rirecters or employeas, or may
be connected with any tawn ot place where the Company carnies on DUSNAss] (0 Qive oF award pensions,
annuities, gratuties, and supgrannvanon or ather allowanges or benatins or chantable awd avd generally to
provide advantages, focilines and services for any porsons who are of bygve heen Directors of, or whd are or
have baen employed by, or who are serving or have served the Company, of aty company which js A subsidiary
of the Company or the bolding campany of the Company or a fellaw subsidiary of the Cordpany or the
predecessors i business of the Company or of any such subsidiary, holdng ot fellow subsidiary Campany and
to the wives, widows, children and other relatives and depandants of such persons; 1o make poymants towards
insyeance including insurance far any Directar, ofiger or Auditor against any liatility as s referred o in Section
J310{1}) of the Act; and 10 set up, establish, support and mamtam superannuativu and other Tunds or schemes
{whether contnbutory or non-cantributory} 1or the benain of any of such persons and of therr wivas, widows,
chiddran and other relatives and dependants; and (0 stk up, establish, suppart and maintain prafit shanng or
share purchase schemes for the benedit of any of the employees af the Company or of any such subsidary,
holding or tellow subsrdiary company and te lend monty Lo any such emiployess or 1o trustees on thgiv hehall
to enable any such purchase schiemes (o be oeswablished or maimained,

) Subject o and in szeorcance with o dug comghance with tha pravissons of Sechans 155 1o 158
finghisive) of the Act (f and &0 1ar a5 sSuch provisians shioll be appheabilel, 1o qive, whether directly of indirectly,
any kind of limancia! assistance {45 defined wn Section 15201al of the Agt) fye any such purpese 3y 56 spearlied
in Secton 167(1} andfar Secuan 151(2) 6l the Adt,

) Topracure the Company to be registored of wmoogrused o any part of the warld,

(v} Todo sl ar any of thir thags or muatters alivesd in asiy part of the world and either ay ptmcipals,
agents, contractors or otherwioe, ol Ly o theaugh apants, brokers, sub-confractors or otharwise and either
alane of n eomunchon with athers,
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{w)}  To do all such other things as may be deemed Ingidental or condugive to the
altainment of the Company's object or of any of the powers given to it by the Act or by this
Clavse,

AND so that:-

(1) None of the provisions set forth in any sub-clause of this Clayae shall
be restriclively construed bul the wides! Inerpretation shall be given to each such
provision, and none of such provisions shall, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference from any other
provision set forth in such sub-clause. or By reference {0 or inlerence from the tarms of
any other sub-clause of this Clause, or hy reference 10 or inferance from the name of the
Company.

(2) The word "Company" in this Clause, excepl where used in teference
to the Company, shall be deemed to includa any partnarship or other body of persons,
whather incorporated or unincorporated and whether domigiled in the United Kingdom or
elsewhere.

(3) In this Clause the exprassion "the Act" means the Companies Act
18885, hut so thatany reference in this Clausa (o any provision of the Act shall be deemed
to include a reference to any stetutory modificalion or re-enactment of that pravision for
the time being in force.
4,  The liability of the Members is limitad,

8. The Company's share capital is £100000 divided into 100000 shares ot &1 each.
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We, thw subaciibars ta this Memorsndum of Assaslation, wivh to ba larned Into a Conpany pursuant to thiv
Muinoratdumn; and we agree ta tako tha numbar of shaiey shvsin opposha out respactive names,

W o Tt danT ERtatatr = e o ey 3ty v

Namas and Addressas of Subserihar Numbar o1 sharas takan
by anch Subsertar
For and on bahalf of
1. Instant Companies Limitad % ~ One
1 Mitchell Lang
Bdatol BS1 £BY
For and on bahalf of
2. Swift Incomporvtians Limited « Ope

1 Mitchall Lane
Bristol BS1 6BU

} W/%W Towal shares taken < Two
|
|

Datod this 25th day of May, 1994,

Withess to the above signatures Mark Anderson /%.
Mitchell L
Bstol 551 68U W bl
THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

CROSS INFECTION CONTROL SYSTEMS (CICS) LIMITED

PRELIMINARY

1. (2 Tha Regulations containd in Table A in tho Schedule w tha Companives (Tabley A w F) Regulations
1985 (5] 1985 No. 805} as smended by the Companles (Tobles A to £} {Amaemndment) Regufutions 1985 (S| 1985 No.
1052) (such Table baing harvinsfter called "Table A"} shall apply ta the Company savo Tn sa ler as thay are oxcluded
or variod hereby and such Regulations (sava as sa axclidod or vaniad) and the Articlas hareisaftor contained shadl he
the regulations of the Company.

(b In thase Articlas tha axproasion *tho Act” moans the Companios Act 19845, but sa that any reference
in these Articles to any pravision of the Act shall be deemod to include v reforenca to any statutoty modilication or ro-
shactnont of that provision for tho timo baing In farce,

ALLOTMENT OF SHARES

2. (a) Shatas which are comprised in thy authorised share eaplial with which thy Company Iy incorporated
ahialf b under the control of the Directers who may {subjoct to Section 80 of the Act and 1o paragraph {d) below) allot,
grant options ovor or atharwise dispose of the sama, ta such parsans, on such terms and in auch mantor as they think
fin

{b) All shares which are not compised in the authorised hate capital with which the Company is
mcarparated and which the Diractors propose ta iaaue shall firat be offetad ta the Members in propenion as neardy a3
may ba to the numbar of the axisting shares held by tham respoctively unluss the Company in Gateral Meeting shall
b Special Resolution otherwise direct. The offer shall ba made by notica spacifying the numbar uf ahates affored, and
fimiting a period (not baing lass than fourteen days) within which the offor, if not accepted, will ba desmed to be
daclivied. After the axpiration of that pericd, thosa shares so deemed tu by duclined shall ha atfervd in tha proportion
aforesnid 10 the parsons who have, within tha said pured, accepted afl the shares oftered to them;
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such funther ofter sholl ba made n hke terms m the sama mannae any limited by 3 hke penod a8 tha origingl
alfer, Any shares not acgepted pursuant 1o such offer oe further offer 28 aforesard or nat eapable of bemyg
oftered as aforesaid excent by war of fractions 9nd any shgres released (wem the pravisions ol thiy Arricle by
any such Spacial Resolution as aforesaid sholl be under the control af tha Directors, who ey aiot, grant
apuony gver or otherwise disposa af the samg ta such parsons, an such terms, and in such manigr 8s they
thunk fit, provided that, in the case of shares not accepted as aforasaid, such shares shall not e disposed of
an teema which are imore favourahile to the subscribers therafor than the Yerms on which they werte olfered to
the Members. The foregoing provisions af this paragraph (b} shall have efiect subject to Section 80 of tha Act.

e} In accordance with Section $1{1) of the Act Sections 89(1) and 90(1) to (6} {nclusive) of the Act
shall nat apoly to the Company,

{d)  The Directors sre generally and unconditionally authodsed tor the purposes of Section 80 of the
Act, to execcise any power of the Company to allat and grant righis to subscribe 1or or convert securities into
shares of the Company up 1o the amount of the avthorised share ecapital with which the Campany is
incarporated at any time or times during the petiod of five years from the date of incorporation and the
Directors may, alter that perid, allot any shares or grant any such rights under this autharity i1 pursuance of
an offer or agraement 50 1o da made by the Company within that poripd, The authority hercby given may at
pn\é lime {ls%t‘:mc.t ta tho said Seetion BO) be renewad, revoked or varied by Ordinary Resolution of the Company
in General Meeting.

SHARES

3. Thalien canferred by Clause 8in Table A shall attach also 1o fully paid-up shares, and the GCampany shall
also have a fust and paramount lien on &l shares, whether fully paid or not, standing registered in the name
of any person indebted or under lability to the Company, whether tie shall be the sole registered holder thereof
or shall ba one of two ar mare joint holders, for all mynays presently payable by him or his estate 1o the
Company, Clause 8 in Table A shall be modified accordingly.

4. The liabinty of any Member in default in respeet of a call shalk be increased by the addition at the end of
the Hirst sentence of Clause 1810 Toble A of the words “oad all expenses that may have heen incurred by the
Company by reason af such rign-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5, {a)  Every notice coavening a General Micting shall comply with the provisians ol Saction 372(3) of
the Act as ta giving information 10 Members i regard 1o thair right to appoint proxies; and natices of and other
communications relating to any General Meeting whigh gny Member iy entitled to teceive shait be sant to the
Ditectors and 1o the Auditors for the time being of the Company.

th)  No business shall be transacted at any General Meeting upless a quorum is present,  Subject 1o
paragraph (e} below two persons entitied 1o vote upon the business 1o be Yansacted, each huing a Member or
a proxy for 3 Member or 3 duly authonsed represematve of A eorporation, shall be a quorurmn.

s} i and for so lony as the Company has only one Memhber, thay Member present in person of by proxy
or 1f that Member 15 a corparation by o duly authansed representative shall be a quorom,

td} 1 3 gquosum s ot present within bott an hour trom the time appointed for a General Meating the
General Meeting shall stand agjourned to the same day in the next week at the same time and place or 1o such
other doy and at such other tme and place as the Directars may detcaning; and if a1 the sdjourned General
Meeting a quorum is not prasent withsn ball an hour from thie troe appointed thewelor such ydipunad General
Meeung shall be dissolved,

e}l Clauses 40 ang 41 0 Table A shall not apply to the Comipany.
6. (a) 1fand for solong as the Compony has anly one Member and that Member 1akes any desision which
is required 10 be roken in General Mecnng or by means of o wutien resolubion, that decision shall be as valid
and effectual as if agreed by the Company in General Meeung save that (this paragraph shall nut spply to
resolutions passed pursuant to seéctions 303 and 337 of the Act.

(b} Any decision taken by a sole Memibier pursuant (o paragraph (3l ahove shall be recorded n wnlting
and delivered by that Member to the Company for autty in the Company’s Mmute Book,

APPOINTMENT OF DIRECTORS
7.  lal  Clause 64 in Table A shall nit apely to the Comipany.
i) The maximum number and minmym aymber raspectively of the Divec(ors may be determmne S from

tne ta time by Ordinary Resclution in General Mecung of the Comgany. Subject to and in defaull of any suach

determination there shalt be no maximum sumber of Directors and the nuoimum pamber of Ditectors shall be
one. Wrensoever the mummum number of Diractors shioll be ong, a sole Director shall have authonty t
exereise Al the powers and discrations tiy Table A and by these Articles expressed w be vested in the Duectars
generally, and Clause 89 in Table A shall be modihed aceardingly.

i) The Direciors shall nat e roquirgd to retee by totatign and Clauses 73 10 B0 (inglusive] in Table
A shall nat apply to the Company.

8} Mo persen shall be sppanted o Bireslor ot any Generg) Mesting unless ether-
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(1 heis recommended by the Directos; of

) not less than fourteen nor more than thirty-five cloar days hufore the date appointad 1ar Yhe
Genaral Megting, notice signed by a Member qualified to vola at the General Meeting has been given 1o tha
Company of the intention ta propose that person for appolntment, together with notice signad by that persun
of iy willingness 1o be appointed,

e} Subject to paragraph (4] above, the Company may by Ordinary Rasolution in Genaral Meating
appoitt sny parsen who is willing to act 1o be a Dirgotor, either w0 1ill 3 vocaney or as an additional Diractor,

) Tnae Directors may appoint a person who is willing to act to be a Director, either to til 2 VARANGY
or as an additional Director, provided that the appontment does not cause the number of Directars to excoed
any nurabar determined in accordance with paragraph (b) abave as the maximum number of Directors and for
the time being in {orce,

g} n any case where as the result of the death of 3 sule Member af the Company the Company bas
no Members and no Directors the personal representatives of such deceased member shall have the right by
natica N whntng o appoint 3 person to be a Dirgclor of the Company and such appointment ghall he az
affective as it made by the Company in Generat Meeting purswan o paragraph (e of this Acticle.

BORRQWING POWERS

8.  Tha Directors may exercise all the powers of the Company to borrow money without limit as 1o amgunt
and upon auch terms and in such manner as they think fit, and subject (in the case af any security canvenible
into shares) to Section 80 of the Act to grant any mortgaga, charge or standard security over its undertaking,
property and uncalled capital, or any gort thereof, ang to issue debentures, debenture stock, and other
secturanes whether outright or as security for any debt, hability or obligation of the Company or af any third
party.

ALTERNATE DIRECTORS

8. {a}l  Analiernate Director shall nat be entitled as such to receive any remuneration from 1he Campuny,
save what he may be paid by the Company such part [if any) of the remuneratton otherwise payable to his
appointor 95 such appointor may hy nonice in writing o the Company from tma fo tima direct, and the first
sentence of Clause 66 in Table A shall be modified accordingly.

b} A Dwector, or any such other person as is mentioned in Clause 65 in Table A, may act ay an
alternate Director 10 represent mare than one Director, and an alternate Director shall ba entitlad at any mepting
of tha Directors or of any cammittee of the Directors 1o ona vote tor avery Ditactor whom he reprasents in
addiuon ta his own vote {if any) as a Director, but he shall ¢ount as anly ane Tor the purpose of detetmining
whether a quorum is present,

GRATUITIES AND PENSIONS

10. {al  The Directors may excrcisa the powers of the Company conferred by Clauss 3hils) of the
Memarandum af Association of the ‘Cumfmny and shall ba entnled ta retain any benclits received hy them or
any of ther by reason of the exercise of any such paves,

{th)  Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

11, {a) A Director may vote, 3t any meeting of the Duastaes of of any commitiee of the Directors, oo any
resolution, natwithstanding that it in any way concers ar relates w 3 matter i which he has, ditactly of
mdirectly, any kind of interost whatsoever, and if be shall vore on any such resolution a5 aforesaid his voste shall
ke counted; and w reiation to any such resolution ax aferesald he shall {whether or not he shall vote on the
same] he taken into acoount in caleulating the quorum present at the mieeting,

(b}  Clauses 94 to 97 (inclusive) in Table A shall not apply 10 the Company,

THE SEAL

12. {a) If the Company has a sealit shall only be used with the authonty of the Ditectors or of 3 committee
of Directars, The Directors may determing who shall sign any insteument ta which the seal is affixed and unfess
otherwise so determined it shall be signad by a Director and by the Secratary or second Director, The obligation
under Clause 6 of Table A relaung to the sealing ol share certilicates shalf apply anly if the Company has 2 seal.
Clause 101 of Table A shall not apply to the Company.

(b) ~ The Company may exercise the powers conferred by Section 39 ot tha Act with tegard 1o baving
an oiticial seal for use atroad, and such powers shall be vested in the Directors.
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INDEMNITY

13. {a) Every Director or other atficer or Auditor of the Company shall be indemnified
out of the assets of the Gompany against all losses or liabilities which he may sustain qr
incur in or about the exacution of the dulies of his office or otherwise in relation therefo,
in¢luding any liabllity incurred by him in dafending any proceedings, whether civil or
cnminal, or in connection with any applicalion under Seclion 144 or Section 727 of the Act
in which relief is granted to him by the Gourt, and no Director or othor officer shall he tiable
for any loss, damage or misfortune which may happen to or be incurred by the Company
in the execution of the duties of his office or in relation thersto, But this Arttele shal! only
have effect in so far as ils provisions are not avoided by Section 310 of the Act.

(b) The Directors shall have power to purchase and maintain for any Director,
officer or Auditor of the Gompany insurange against any such liability as is referred to in
Section 310(1) of the Acl.

(c) Clause 118 in Table A shall nol apply lo the Compaoy.

TRANSFER OF SHARES

14. The Directors may, in lheir absolule discretion and without assigning any reason
therefor, decfine fo register the transfer of a share, whather or not it is a fully patd
share, and the first sentence of Clause 24 in Table A shall not apply fo the Company.

Namaa 2.4 Kddessaes of Subseribars

For and on behall af

1, Inatant Companios Linited
1 Mitcholl Lana
Bristol BS1 68U

For and on behelt of
8 Swift Incorporations LUimited

1 Mitchell Lane
Rristol BS1 68U ’mﬂg@wﬂ

Daed this 26th day of May, 1994,

Witnass to the sbove signaturas Mark Atderson
1 Mitcholl Lona

Bristol RS1 6RL
KLAR03
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