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PRELIMINARY

1 {a} Subject as herainatter pronided the Ragulations contained in Table A in The
Companias (Table A to F)} Regulations 1985 ("Table A®) shall apply to the
Company.

(b) In these Articlas the expression "tha Act* means the Companias Act 1985,
but so that any reference in thege Artictes to any prowvision of ths Act shall be
deemed to include a refarance to any statutory modification ar re-enactment of
that proviston tor tha time being in force

2, Regulsuons 3,8,24,41,48,48,64,67,73 to 77 inclusive and 94 to 97 inclusive of
Table A shall not apply to the Company.

3 The Company is a pnvate company and accordingly no offer or invitatron shall be
made to the public {(whether for cash or otherwise) to subscribg for any sharas in or
debentures of tha Company nor shall the Company alfot or agres to allot {whsther for
cash or otherwise} sny shares in or debantures of the Company with B view to sll or
any of those shares or dabentures belng offered for sale to the publc.

SHARES

4, {(al Subject to Article 5 below ail unissuad shares which are compnsed in the
authonsed share capital with which the Company 18 incorporated shall be under
the control of the directors end for the purposes ot Section 80 of the Act the
dwgctors sre unconditionally sutherised to axercise the powar of the Company
to allot shares grent options over or otherwisa dispose of the same to such
persons and on such terms as they think fit at eny tims or times during the
panod of five yesrs from the date of incorporanon and the dvectors may sfter
that panod allot any shares or grant any such nghts under this authornity in
pursuance of an offar or agreement made by the Company within that pariod.

{b} Fhe authonty given above may be renewed revoked or vaned by ordinery
resolution of the Compsny in general meeting.

5. (8} In accordance with Saction 91(1) of the Act, Sections B9{1} and 90{1) to (6}
{inclusive) of the Act shall not apply to thea Company.




LIEN

(b} ANl unissued shares which are not comprised in the suthorised shara capial
of the Company with which the Cempany 15 incorperated shali be offered to the
membars m proportian a3 nearly as may be to the number of the existing shares
held by them respectively unlass the Compsany In general meeting shalt by
specig] resolution otharwise direct. Such offar shall be made by written notice
specitying the numbar of shares offerad and a panod (not bsing less than 14
days) within which the offer if not scceptod will be deemed to be dechined. After
the expiration of this period or, if earlisr, on racsipt of notics of non-acceptance,
those sharas so daclined shall be offared 1o the members who have within the
sald penod accepted all the shares offared to them in the proportion aforesaid
In like terms in the same manner and linuted by & like period as the original offer.
Tha directors may in accordance with the provisions of this Anticle allot grant
options over or otharwise dispose of such sharas not accepted pursuant to such
offers togsther with any shares not capable of bsing offered aforesaid except by
way ol fractions to such psrsons on such terms ag thay think fit providad that
such shares shall not be disposed of on such terms which are more fevourable
1o the subseribers tharator than the terms on which they were offered to the
mambers. The provisions of this Article shall bs subject to Section 80 of tha
Act,

8. The Company shall hava a first end paramount llen on every share {whether or not
it Is a fully paid share} for all moneys (whather presently payabla or not) galled or
payable at the fixed ume 11 respect of that share and tha Company shall also have a
first and paramount lien on aff sharas (whather or not it is a fully paid share) ragisterad
In the name of eny membar whether solely or one of two or more jomnt holders for all
such moneys presently payable by hum or his estate to the Company. However the
diractors may at any time declarg any share to be wholly ot in part exempt from the
provisions of this Article. The Company’s lian on a share shall extend to all dnadends
payable thargon

7.

Intentiocnally Left Blank







GENERAL MEETINGS

In every notice convening a general meating of the Comnpeany there shall appesr a

statement that 8 member entitied to attend and vota is entitied to appoint a proxy and
the proxy nsed not ba 8 member of the Company and Regulation 38 of Table A shall
bs modified accordingly.

r

10.

(a) If the quorum prescribad by Regulation 40 of Table A is not present within
30 minutes trom tha time appeintad for the meotmg, the maeeting shall stend
sdjournad to tha same day In the next week at the same tma and place or such
time and place as the directars may dotermine.

(b) If at the adjourned meating a quorum ts not presant within 30 minutes of the
time appointed for the moeting one person entitied under Regulation 40 of Tabls
A to be countad tin & quorum present at the mesting shall constitute a8 quorum,

1a) A resolution put to the votae of 8 mesting shall bs decided on a show of
hands uniess before or on the declaration of the result of the show of hands a
poll 13 duly demanded.

(b} A poll may be demanded by the charrman or by e member (present in person
or by proxy) having the ripht to attend and vote at the meeting.

{c) The demand for a poll may before the poll 1s taken bs withdrawn.







{d) A demand 30 withdrawn shall not ba taken to have nvalidated the result of
a vote on a show of hands declared before the demand was made.

11. A resolution in whung executed pursusnt to Regulation $3 of Tabla A and which
Is axpressed to be a special resolutton o an extragrdinary rascluhon shall have effect
accordingly.

12. (o) It and for s0 long as the Company has only one member snd that member
takes any decision which 1s required to ba taken in ganears! mesting or by maans
of a wntten resolution, that decision shall be as vahd and effactual as if agreed
by the Company in genera! meating save that this peragraph shall nat apply to
resolutions passed pursuant to ss 303 and 391 of the Companies Act 1985,

(b} Any decision taken by a sole membar purauant to para {a) above shall be
recorded 1n writing and dalivered by that membar to the Company for entry In
the Company’s mimste book.

VOTES OF MEMBERS

13. B PO 50 ba-+R508 686
ol-Fabletn » Sc. Ssar A .

14 The words "Untess the directors determuna otherwise”™ shall be inserted at the
commencement of Regulation B7 of Toble A,

15, The words "30 minutas® shall be substitutad for "48 hours" in Reguiation 62(a)
of Tabla A and for "24 hours” in Regulatiocn 82(b) of Table A.

DIRECTORS

16. The first diractor or directors of the Compsany shall ba the person or parsons named
in tha statemant dehvered under Section 10 of the Act.

17 Unless and untl otherwise datermined by the Company in general meeting there
shatl ba no maximum numbar of directars and the mimmum numbes of directars shall
be one. Whansoever there shall be 8 sole diractor such diractor may exercisa all the
powers discretions and suthorites vasted in the directors by thase Articles and by Table
A. The worda "and unless so fixed at any other number shall be two™ shall be omitted
from Regulation 89 of Table A.

18. In any case where as a result of the death of a sale member of the Company the
Company has no members end no Directors the personsal rapresentatives of such
deceased mambar shall have the fight by notice in writing to appoint a personto ba a
Director of the Company and such gppomntment shall ba as effective as if made by eny
means allowed under thege Articles of Association for the appointment of Directors.

19, Thae directors may exercisa gll the powaers of the Company to borrow without limit
as to amount and upon such terms and in such manner as thay think fit and subject lin
the case of any sacurity convartible into sharas) to Saction 80 of the Act to grant sny
mortgage charge or standard secunty over jts undertaking property end uncalled capital
or gny part thareof and to 13sus dabentures debenture stock or any other sacuntias
whather putnght or 85 security tor any dobt habiity or obhigsuon of the Company or ot
eny third party




Rider A

13.

Regulation 54 of table A shall be omitted.

The holders of the A ordinary shares and the C ordinary shares shall be
entitled to receive notice of and to attend and speak at any general
meetings of the Company and the holders of such shares who (being
individuals) are present in person or by proxy or (being corporations) are
present by duly authorised representative or by proxy shall, on a show of
hands, have one vote each, and, on a poil, shall have ane vote for each such
share of which he is the holder,

The holders of the B ordinary shares and the D ordinary shares shall not be
entitled to receive notice of or to attend or speak at any generat meeting of
the Company.




20.  {e) The words “and may aiso determine the rotation n which any additonal
directors are to retire™ shsll be omitted from regulation 78 af Table A.

(b} The second and third sentences of Ragutation 79 of Table A shail be omitted.

21. A director who I3 in any way aither diractly or indirectty interested in any contract
transaction or arrangsmaent (whether actual or proposed) with the Company aof in which
the Company is othorwisa interested shell daclata the nature of his intarest at a meeting
of the directors in accordance with Section 317 of the Act. Subject to such disciosure
8 director shall ba entitfed to vote m respect of any such contract trensaction or
arrangement (whather sctus! or proposed) in which he is Intarested and whather or not
he votes ha shall be countad In rackoning whethar a quorum Is pressnt or not.

NOTICES

22. The third sentence of Regulation 112 of Table A shall bo ormitted and the following
sentence ba inssrted a3 the final sentence “A membar whosa registered address is not
within the United Kingdom is enutlad to receive any notice fram the Company and that
such notices be sent to the ragistered address by prepard sirmainl®.

THE SEAL

23, The Company may have a Seal If it s0 wishes. If the Company has a Seal the
Dirgctors may determine who shall sign any instrument te which the Saal is aflixed and
unless otherwise so determined it shall be signed by a Director and by the Secretary or
by 8 sacond Director. The obligation undar Clause 6 of Table A relating to the sesling
of share certificates shall apply only if the Company has a Saal,

INDEMNITY

24. In addition to the indemmity canferred by Regulation 118 of Table A and subject
10 the provisions of the Act every such parson as 15 mentionegd in the sa:d Regulation
shall be antitled to ba indemnified out of the assets of the Company apgainst all
oxpenses losses or habslites incurred by him as agent of the Company ar for the
Company’s benefit or intended benmefit or in or about the discharge or intended
dlschargs of lus dutias in relation to the Company.




SHARES AND OISTRIBUTIONS

25

25.1

252

Dividends and distnbutions

Any profits available for disteibution and which the Campany may determine to distribute in
respect of any finantial year may be distnbuted as follows

a An."ong the holders of ardinary shares pro rata to thew respective holdings of ordinary

shares, or

b To the holders of any class or classes of shares ta the exclusion of the holders of any

other class or classes of shares

On a return of assets an hquidation, capital reduction or otherwise, the assets of the
Company remawung after the payment of its tabiities shall be distnbuted (to the extent
that the Company 15 lawfully able to do so) among the holders of the ordinary shares pro
rata to their respective holdings of shares
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THE COMPANIES ACTS 1985 TO 1989 \%

MEMORANDUM OF ASSOCIATION
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1. The Company's name is A

pany G IMAeceET Prorers = e
2. The Company‘s ragistered office is to be mituated in England and
Wales.
3. The Company‘s objects arei-
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(AR} To carry on business as a general commercial company.

{B}) To carry on any other business which in the opinion of the
Company, may be capable of being conveniently or profitably carried
on in connection with or subsidiary to any cther business of the
company and is calculated to enhance the value of the Company’s
property.

{C) To purchase or by any other means acguire freehold, leasehold
or any other property for any estate or interest whatever, movable
or immovable or any interest in such property, and to sell, lease,
let on hire, develop such property, or ctherwise turn the same to
the advantage of the Company.

(D} To apply for, register or by other means acguire any patents,
patent rights, brevets d’'invention, licences, trademarks,
concessions and i1nventions and to use and turn to acceunt the same
or to develop, sell or assign the same or grant licences or
privileges in respect thereof or cotherwise turn the same to the
advantage of the Company.

(E) To build, reconstruct or generally maintain buildings and
works of all kinds, whether or not these are situate on the
property of the Company.

(F) To invest and deal with the monies of the Company in such
shares or upon such securities and in such manner as from time to
time may be determined.

(G} 7To enter into arrangements for joint workings in business or
amalgamate with or enter into any partnership or arrangement for
sharing profits, union of interests, reciprocal concession or co-
operation with any company, firm or perscn carrying on or proposing
to carry on any business within the objects of this Company or
which is capable of being carraied on so as directly or indirectly
to benefit the Company.

(H) To purchase or otherwise acquire, take over and undertake all
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or any part of the business, property, liabilities and transactions
of‘any person, firm or company carrying on any business the
carrying on of which 18 calculated to benefit this Company or to
advance its interests, or possessed of property suitable for the
purposes of the Company.

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

(J) To subscribe for, take, purchase or otherwise acquire either
for cash, shares or debentures in this Company or any other
consideration any other company or business which, in the opinaion
of the Company, may be carried on so as directly or indirectly to
benefit the Company.

(K} To sell or otherwise dispose of the whole or any part of the
business or property of the Company for any consideration, shares
or debentures as the Company may thaink fit.

(L} To lend and advance money or give credit on any terms and with
or without security to any company, firm or person (includaing
without prejudice to the generality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or any other company
agsociated in any way with, the Company), to enter into guarantees,
contracts of indemnity and suretyships of all kindse, to receive
money on deposit or leocan upon any terms, and to secure or guarantee
in any manner and upon any terms the payment of any sum of money or
the performance of any obligation by any company, firm or person
(including without prejudice to the generalaty of the foregoing any
such holding company, subsidiary, fellow subsidiary or assocaated
company as aforesaid).

(M) To borrow or raise money in any manner and to secure the
repayment of any money borrowed raised, or owing by mortgage,
charge, standard security, lien or other security upon the whole or
any part of the Company’s property or assets (whether present or
future), including ite uncalled capital and also by a similar
mortgage, charge, standard security, lien or security to secure and
guarantee the performance by the Company of any obligation or
liabalaity it may undertake or which may become binding on it.

{N) To draw, make, accept, endorse, discount, negotiate, execute
and issue chegues, bills of exchange, promissory notes, bills of
lading, warrants, debentures and other negotiable or transferable
instruments.

{0} To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other authority for
enabling the Company to carry any of its objects into effect, or
for effecting any modification of the Company’'s constitution, or
for any other purpose which may seem calculated directly or
indirectly to promote the Company’s interests, and to oppose any
proceedings or applications which may seem calculated directly or
indirectly to prejudice the Company’s interests.




(P} To support and subscribe to any funds and to subscribe to or
agsist in the promotion of any charitable, benevolent or publac
purpese or object for the benefit of the Company or its employees,
directors or other officers past or present and to grant pensions
to such persons or their dependants.

(Q) To distribute among the members of the Company a1n kind any
property of the Company of whatever nature.

(R) To pay all or any expenses in connection with the promotion,
formation and incorporation of the Company, or to contract with any
company, firm or pereson to pay the same, and to pay commission to
brokers and others for underwriting, placing, selling, or
guaranteeing the subscription of any shares or other securities of
the Company.

(S) To do all such other things as may be deemed incidental or
conducive to the attainment of the Company's objects or any of
them.

None of the objects set forth in any sub-clause of this Cleause shall be
restrictively construed but the widest interpretation shall be given to
each such cobject, and none of such objects shall, except where the
context expressly so reguiree, be in any way limited or restricted by
reference to or inference from any other object or objects set forth in
any such sub-clause or by reference to or inference from the terms of
any other sub-clause of this Clause, or by reference to or inference
from the name of the Company.

4. The liability of the Members 18 limited.

5. The Company’e share capital is £1000 divided ainto 1000 Shares of £1
each.




