CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3087634

The Registrar of Companies for England and Wales hereby certifies that
LANGDON ENTERPRISES LIMITED

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

company and that the company is limited.

Given at Companies House, Cardiff, the 4th August 1995
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“ A F.FLETCHER
*N03087634!* For the Registrar of Companies
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COMPANIES FORM No. 12

- Statutory Declaration of compliance
with requirements on application
for registration of a company

Please do not Pursuant to section 12{3) of the Companies Act 1885
write in
this margin
To the Registrar of Companies For official use  For official use
Please complete {Address overleaf) ———— =
legibly, preferably I I ! {
in black type, or =k ek —

bold block lettering Name of company

* . LANGDON ENTERPRISES LIMTTED

* insert full
name of Company

|, _Emmanuel Cohen, authorised signatory for RM Registrars Limited

of _3rd Floor, 124-130 Tabernacle Street, London EC2A 48D .

t delete as do solemnly and sincerely declare that | am a [Ssficitorengegsad i sthe formaticmxakthexcompanyit
appropriate . . . .
[person named as director or secretary of the company in the statement delivered to the registrar
under section 10(2)]t 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 the Statutory Declarations Act 18356

Declared at 93 Worship Street Declarant to sign bglow
London EC2A 2BE

the 27TH day of _JULY

One thousand nine hundred apd __ninety five Authorised signatory for

before me RM Registrars Limited
D.M. Ber

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

Presentor's name address and For official Use )

reference {if any): New Companies Section Post room

RM Company Services Limited

3rd Floor ,

124-130 Tabernacle Street

London EG2A 4SD KLO|  *KKFBUDGH¥ | 1684
COMPANIES HOUSE 28/@7/95




COMPANIES HOUSE 10

This form should be completed in black.

Company name (in full)

Registered office of the company on
incorporation.

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X' in the box
opposite and give the agent's name
and address.

*KKFBTDGG* [_1083]
UHF’HNIES HOUSE 28/87/85

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?

Page 1

Statement of first directors and
secretary and intended situation
of registered office

CN For official use

LANGDON ENTERPRISES LIMITED

RO c/o RM COMPANY SERVICES LIMITED I

3RD FLOOR  124~130 TABERNACLE STREET |

Post town LONDON ”

County/Region |

Postcode EC2A.  4SD |

X
Name _ RM COMPANY SERVICES LIMITED |

RA 3rd FLOOR, 124-130 TABERNACLE STREET |
|

Post town LORDON |
County/Region |
Postcode EC2A 48D I

RM COMPANY SERVICES LIMITED

3rd  FLOOR, 124-130 TARERNACLE STREET
LONDON Postcode EC2A  4SD

Telephone 071 729 1234
T

Extension




Company Secretary (e rotes 1 - 5}

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

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

Consent signature

Directors (senotes 1 - 5)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
" Previous surname
Address
Usual residential address must be given.

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

Date of birth
Business occupation

Qther directorships
* Voluntary details

Page 2 Consent signature

CS| RM COMPANY SERVICES LIMITED

AD 3rd Floor

124-130 Tabernacle Street

Post town  Lomdon

County/Region

Postcode EC2a_4SD |  Country _England

L = =

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

Signed Date 27-07-95

Authorised signatory

CD| RM Registrars Limited

AD 3rd Floor

124-130 Tabernacle Street

Posttown __ London ||

County/Region |

Postcode EC2A  4SD | Country England |

DO| | | g Nationality |NA |

oc - |
oD -

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

Authorised si tory
Signed VL*&(/ (q&%

Date 27-07-95




Directors (continued)
(See notes 1-35) «

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

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

Date of birth
Business occupation

Other directorships
* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers.

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

All the subscribers
must sign either
personally or by a
person or persons
authorised to sign
for them.

Page 3

Ccb

AD

Post town

County/Region

Postcode

DO| | |

ocC

Country

Nationality

NA

oD

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

- e

Signed Date

Si 5Fagent on behalf of all subscribers  Date

Violst Cohen /‘/ , é)j

Signed ‘ L:&/ L, Date 27-07-95
Signed Date

Signed Date

Signed Date

Signed Date

Signed Date
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LANGDON ENTERPRISES LIMITED

The Company's Name is LANGDON ENTERPRISES LIMLTED

The Company's Registered Office is to be situate in England
and Wales.

The Company's Objects are:-

Without prejudice to the objects hereinaitsr specified to

- -

carry on business as a General Commercial Company.

To carry on any other business which mav seem to the
Company to Dbe capable of Dbeing ccoveniently or
advantageously carried on in connection or conjunction with
any business of the Company with a view directly or
indirectly to enhancing the value of or to render
profitable or more profitable any of <the Company's
property, assets or rights or expertise.

650810



(39,

(4)

(6)

(7

(8)

(10)

To purchase cor otherwise acquire and undertake all or any
part of the business property and liabilities of any
company, firm, person or body carrylng on or proposing to
carry on any business which the Company is authorised to

carry on or possessed of property sultable for the purposes
of the Company.

To purchase or otherwise acguire take on lease or 1in
exchange, let or hire any real or personal property or
assets or any rights or privileges which the Company may
think necessary or convenient or capable of being
profitably dealt with in such manner as may be thought f£it.

To amalgamate or enter into any partinership or into any
arrangement or other association for sharing profits union
of interests, co-operaticn, joint adventure, reciprocal
concession or otherwise with any company, f£irm, person or
body carrying on or engaged in or about toc carry on or
engage in any business or transactions which the Company 1is
authorised to carry on or engage 1in or any business

transaction capable of being conducted so as directly or
indirectly to benefit the Company.

To subscribe, underwrite, purchase or otherwise acgulre
shares or stock in or securities or investments of any
nature whatsoever and to subsidise or otherwise assist any
such company and with or without guarantee to sell, hold,
re-issue or otherwise deal with such shares, investments,
stock or securities and any rights or coptions in respect
thereof and to buy and sell foreign exchange.

To build, develop, construct, maintain, alter, enlarge,
pull down, remove or replace any buildings, works,
factories, roads, structures or facilities of all kinds and
plant and machinery necessary or convenient ZIfor the
business of the Company and to join with any person, firm
or company in doing any of the things aforesaid.

To enter into any arrangements with any Government or
Authorities supreme, municipal, local or otherwise and to
obtain from any such Government or Authority all rights,
concessions, authorisations and privileges that may seem
cenducive to the Company's objects or any of them.

To obtain the grant of, purchase or otherwise acquire any
concessions, contracts, licences, grants, trade marks,
copyrights or rights of any kind, patents, inventions,
privileges, exclusive or otherwise, authorities,
monopolies, undertakings or businesses, or any right or
option in relation thereto, and to perform and fulfil the
terms and conditlons thereof, and to carry the same into
effect, operate theresunder, develop, grant licences
thereunder, and turn to account, maintain or sell, dispose

of, and deal with the same in such manner as the Company
may think expedient.

To apply for, promote and obtain any provisional order, Act
of Parliament or charter for enabling the Company to carry
any of its objects into effect or for effecting any



(18)

(19}

(20)

(21)

(22)

(23)

the Company, or bhy all or any of such methods, the
performance of any contracts or obligations of any person,
firm or company whatsoever.

To advance, lend or deposit meoney or give credit to or with
any company, £irm or person on such terms as may be thought
fit and with or without security.

To draw, make, accept, endorse, discocunt, executs and
issue, and to buy, sell and deal with bills of exchange,
promissory notes, debentures, bills of lading, warrants and
other negotiable or transferable instruments or securities.

To ralse or borrow and to secure or discharge any debt or
obligation of the Company, and to receive money on deposit
or loan in such a manner and on such terms as may seem
expedient and in such manner as may be thought £it and in
particular by mortgages and charges and the issue of
debentures or debenture stock or other securities of any
description upon all or any part of the undertaking,
property, assets and rights of the Company both present and
future including any uncalled capital of the Company.

To establish and maintain or comtribute to any scheme for
the acguisition by trustees of shares in the Company or its
holding company to be held by or for the benefit of
employees (including any Director holding a salaried
employment cr office) of the Company or (sc Zar as for the
time being permitted by law) any of the Company's
subsidiaries and to lend monev (so far as aforesaid) to any
such emplovees to enable them te acqguire shares of the
Company or its holding company and to formulate and carry

into effect any scheme for sharing profits with any such
empioyees.

To establish and maintain or procure the establishment and
maintenance of any contributory or non-contributory pension
or super-annuation funds for the benefit of, and to give or
procure the giving of donations, gratuities, pensions,
allowances or emcluments To any persons who are or were at
any time in the employment or service of the Company or of
any company which 1s a subsidiary of the Company or any
such holding company or otherwise 1s &allied to or
associated with the Company, or who are or were at any time
directors or officers of the Company or of any such other
company, and the wives, widows, families and dependants of
any such persons; to establish and subsidise and subscribe
to any institutiens, associations, clubs or funds
calculated tco be for the benefit of or to advance the
interests and well-being of the Company or of any such
other company and make payments to or towards the insurance
of any such person and do any of the matiers aforesaid
either alone or in conjunction with anvy such other company
as aforesaid.

To purchase and maintain insurance for or £for the benefit
of any person or persons who are or were at any time
directors, officers or employees or auditors of the
Company, ©r of any other company which 1is its holding



(24)

(25)

(26)

(27)

(28)

company, Or any company wiich 1is associated with the
Company, or of any subsidiary undertaking of the Company or
trustees of any pension fund in which any employees of the
Company or of any such other company or subsidiary
undertaking are interested, including (without prejudice to
the generality of the foregoing) insurance against any
liability incurred by such persons in respect of any act or
omission in the actual or purported execution and/or
discharge of their duties and/or in the exercise or
purported exercise of thelr powers and/or otherwise in
relation to their duties, powers or offices in relation to
the Company or any such other company, subsidiary
undertaking or pension fund and to such extent as may be
permitted by law fto indemnify or to exempt any such person
against or from any such 1liability; for the purposes of
this clause "holding company” and "subsidiary undertaking”
shall have the same meanings as 1in the Companies Act 1985
as amended by the Companies Act 1989.

To distribute ameng the members of the Company in specie or

otherwise any property or assets -of the Company subject to
any consent reqguired by law.

To procure the registration, recognition or incorporation
of the Company in or under the laws of any territory
outside England.

To issue any securities which the Company has power to
issue for any other purpose by way of security or indemnity
or in satisfaction of any liability undertaken or agreed to
be undertaken by the Company.

To do all or any of the things and matters aforesaid in any
part of the world, and either as principals, agents,
contractors, trustees or otherwise, and by or through
subsidiary companies, agents, sub-contractors or trustees
or otherwise, and either alone or in conjunction with
others.

To do all such other things as may be considered to be
incidental or conducive to any of the above objects.

And it is hereby declared that the objects of the Company
as specified in each of the foregoing paragraphs of this
clause shall be separate and distinct objects and shall not
be restrictively construed but the widest interpretation
shall be given thereto, and they shall not, except where
the context expressly so requires, be in any way limited or
restricted by reference to or inference from the terms of
any other sub-clause or the order in which the same occur
or by the name of the Company.

The liability of the Members is limited.

The Authorised Share Capital of the Company 1is £1,000
divided into 1,000 Shares of £1 each.




WE, the Subscribers to this Memorandum of Assoclation 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.

Number of Shares
NAMES and ADDRESSES of SUBSCRIBERS taken by each

Subscriber

Violet Cohen o ‘Cj One
Vol (R

3rd Floor
124~-130 Tabernacle Street
London EC2A 48D

Company Registration Agent

Total shares taken: ONE

DATED the 27-07-95

WITNESS to the above signature:

Authorised signatory
for and on behalf of
RM Company Services Limited

3rd Floor
124-130 Tabernacle Street
London EC2A 48D



THE COMPANIES ACTS 1885 70 1288
COMPANY LIMITED BY SHARES

Artirles of Assorigtion

OF

LANGDON ENTERPRISES LIMITED

PRELIMINARY

The Company is a private Company and accordingly no
shares, debentures or other securities of the Company may
be offered to the public.

The Regulations contained in Table A in the Companies
(Tables A to F) Regulations 1985 shall, except as
hereinafter provided and so far as not inconsistent with
the provisions of these Articles, apply to the Company £o
the exclusion of all other regulations or Articles of
Association.

In these Articles the expression "the Act! means the
Companies Act 1985 as amended by the Companies Act 1989.

ALLOTMENT OF SHARES

(a) Subject to Section 80 of the Act, all unissued
shares shall be at the dispcsal of the Directors and they
may allot, grant options over or otherwise dispose of
them to such persons, at such times, and on such terms as
they think proper and Sections 89(1) and 90(i) to (6)
inclusive of the Act shall not apply.

(b)(i) Pursuant to and in accordance with Section 80 of
the Act, the Directors shall be generally authorised to
exercise for each prescribed period all the powers of the
Company to allot relevant securities, provided that such
authority shall be limited to the allotment during such
period of relevant securities up to an aggregate nominal
amount equal to the prescribed amount.

ii) During each prescribed period the Companvy and its
Directors may make offers or agreements which would or
might require the allotment of relevant securities after
the expiry of such period, provided that such allotments
would not infringe the restrictions set out in the
proviso to sub-paragraph (1) above if made during such
period (disregarding for such purpose any increase in the
nominal amount of the securities to be allotted which



might arise under the terms of any such offer or
agreement from events occurring or circumstances arising
after the date thereof).

(iii) The expression "relevant securities’ nerein has
the meaning attributed to it in Sectlion 80(2) oI the Act;
the expression "the prescribed period” hereiz means in
fhe first instance the period expiring five vears after
the date of incorporation of the Company and shall
inciude any further period (not exceeding filve vears from
the date of the Resolution hereinafter referred to) for
which the authority conferred by sub-paragraph (1) above
is renewed or extended by Ordinary Resolution oOr
Resolution in writing of +the Company scating the
prescribed amount for such period; and the expression
the prescribed amount" herein shall in the first
instance be £1000 being the amount of the original share
capital of the Company and for any further prescribed
period shall be that stated in the relevant Resolution.

(iv) Subject to the provisions of the Act and without
prejudice to Article 4(a) any shares may be issued which
are to be radeemed or are liable to be redesmed at the
option of the Company or the holder of such shares on
such terms and in such manner as may be provided by the
Articles or as the Company may by Resciution to
determine. Regulation 3 of Table A shall not apply.

TRANSFER OF SHARES

The instrument of a transfer of a share mav be in any
usual form or in any other form which the Dirsctors may
approve and shall be executed by or on bezalf of the
transferor. Regulation 23 shall not apply.

PURCHASE COF OWN SHARES

subject to the provisions of Section 162 o: zhe Act the
Company may with the sanction of an Ordinarv Resolution
purchase its own shares (including any redeemadle shares)
on such terms as the Directors may think fit and make &
payment in respect of the redemption or purchase of such
shares otherwise than out of the distributable profits of
the Company or the proceeds of a fresh issue of Shares
and subject to the provisions of Section 173 to 175 of
the Act. Regulation 35 shall be modified accordingly.

LIEN

The Company shall have a first and paramount lien on
every share (whether or nmot it is a fully palcd share) for
all moneys (whether presently payable or not) called or
payable at a fixed time in respect of that share, and the
Company shall also have a first and paramount iien on all
shares (whether fully paid or not) standing ragistered in
the name of any person for all moneys prasently payable

PR

by him or his estate to the Company, whether ae shall be



the sole registered holder thereof or shall be one of
several joint holders; but the directors may at any time
declare any share to be wholly or in part exempt from the
provisions of this Article. The Company's lien, if any,
on a share shall extend to all dividends pavable thereon.
Regulation 8 of Table A shall not apply.

VARIATION OF RIGHTS

If at any time <the share capital 1is divided into
different classes of shares, the rights attached to any
class may, whether or not the company is being wound up,
be varied with the consent in writing of the holders of
+hree fourths of the issued shares of that class, or with
the sanction of an extraordinary resolution passed at &
separate general meeting of the holders of the shares of
the class. To every such general meeting the provisions
of these Articles relating to general meetings shall
apply but so tThat the necessary quorum shall be one
person at least holding or representing by proxy one
third of the issued shares of class and that any holder

of shares of the class present in person Or Dy Droxy may
demand a poll.

PROCEEDINGS AT GENERAL MEETINGS

(1) No business shall be transacted at any dgeneral
meeting unless a quorum is present when the meeting
proceeds to business. One person entitled to vote upon
the business to be transacted, being & member or a DroxXy
for a member or a duly authorised representative of a
corporation, shall be a quorum.

(ii) 1If a quorum is pot present within half an hour from
the time appointed for the meeting, the meeting shall
stand adjourned to the same day in the next week at the
same +time and place or such time and place as the
Directors may determine and if at the adjourned meeting
a quorum is not present within half an hour from the time
appointed for such adjourned meeting, it shall be

dissolved. Regulations 40 and 41 shall be modified
accordingly.

(iii) At any CGeneral Meeting a resolution put to the
vote of the meeting shall be decided on a show of hands
unless a poll is (before or on the declaration of the
result of the show of hands) demanded by the Chairman or
by any member present 1n person or by proxy.

Unless a poll 1is duly demanded a declaration by the
Chairman that & resolution has on a show of hands been
carried or carried unanimously, or by a particular
majority, lost or not carried by a particular majority
and an entry tc that effect in the book containing the
minutes of the proceedings of the Company shall be
conclusive evidence of the fact without proof of the

number or proportlion of votes recorded in favour of or
against such resoclution.



10.

12.

(iv) Subject to the provisions of the Act any resolution
in writing signed by all the members for the time being
entitled to receive notice of and attend and vote at
general meetings, or by their duly appointed attorneys,
shall be as valid and effective asg if the same had been
passed at a General Meeting of the Company duly convened
and held. Any such resolution may consist of several
instruments in the 1like form each executed bv or on
behalf of one or more of the members or thelr atIornevs.
Regulation 53 shall be extended accordingly.

VOTES OF MEMBERS

Subject to any special rights or restrictions Zor the
time being attached to any special class of shares in the
capital of the Company, on & show of hands svery member
who (being an individual) is present in person or (being
a corpeoration) 1s ©present by a duly authorised
representative, not being himself a member entitied to
vote, shall have one vote only and in the case o a poll
every member shall have one vote for each QOrdinary Share
held by him.

PROXY

The instrument appointing a proxy shall be in wrizing in
any usual common form, or such other form as may be
approved by the Directors, and shall be signed by the
appointer or his attorney, duly authorised in writing, or
if the appointer is a corporation shall be either under
its Common Seal or under the hand of an officer or
attorney so authorised. An instrument of proxy zesed not
be witnessed.

DIRECTORS

(1) The number of Directors shall be determined by the
Company 1n General Meeting but unless and until so fixed
the minimum number of Directors shall be one and there
shall be nco maximum number. Regulation 64 shall be
modified accordingly.

(ii) A Director shalli not regquire any  share
gqualification, but shall nevertheless be entitled to
attend and speak at any General Meeting of the Ccmpany or
at any separate meeting of the holders of any class of
shares of the Company.

(1iii) Any person may be appcinted or elected as a
Director irrespective of whether or not he has attained
the age of seventy years or any other age, and no
Director shall be requirad tec vacate his office bv reason
of his attaining or having attained the age ci seventy
years or any other age.

{iv) In the event of the minimum number of Diractors
fixed by or pursuant of these Articles or Table A, being

one, a sole Director shall have authority to exercise all
the powers and discretions by Table A or these Articles



13.

expressad to be vested in the Directors generally.

(v) The Directeors may, by power of attorney or otherwise
appolnt any person to be the agent of the Company for
such purposes and on such conditions as they determine,
including authority for the agent to delegate all or any
of his powers.

ALTERNATE DIRECTORS

(1) Each Director shall have the power to nominate any
other Director or any person approved for that purpose by
resolution of the Board and willing to so act as
alternate Director in his place during his absence, and
at his discretion to revcoke such nomination, and on such
appointment being made, each alternate Director whilst so
acting shall be entitled to exercise or discharge all the
functions, powers and duties and undertake all the
liabilities and obligations of the Director he represents
but shall not be entitled to receive any remuneration
from the Company. An alternate Director shall have one
vote for each Director he represents, in addition to his
own vete if he 1s a Director, but shall not be counted
more than once in the quorum. A ncmination as an
alternate Director shall ipso factc be revoked if the
appointer ceases for any reason to pe a Director.

(11i) Notice of all Board Meetings shall be sent to every
alternate Director as 1f he were a Director of the
Company until revocation of his appointment save that it
shall not be necessary to give notice of such a meeting
to an aliernmate Director who is absent from the United
Kingdom.

(iii) The appointment of an alternate Director shall be
revoked and the alternate Director shall cease to hold
office whenever the Director who appointed such alternate
Director shall give notice in writing to the Secretary of
the Company that he  revokes such  appointment.
Regulations 63 to 68 shall not apply.

(iv) Without prejudice to Article 13(i) and save as
otherwise provided in the Articles, an alternate Director
shall be deemed for all purposes to be a Director and
shall alone be responsible for his own acts and defaults
and he shall not be deemed tc be the agent of the
Director appointing him.

PROCEEDINGS OF DIRECTORS

The Directors may meet together Zor the despatch of
business, adjourn and otherwise reguliate their meetings
as they think fit. Questions arising at any meeting .
shall be decided by a majority of votes. A Director may,
and the Secretary on the reguisition of a Director shall,
at any time summon a meeting of the Directors and except
where there is a sole director, the gquorum necessary for
the transaction of business shall be two.



16.

17.

18.

MINUTES

The Directors shall cause minutes to be made in books
provided for the purpose:

(a) of names of the Directors present at each Meeting of
the Directors and any Meeting of any Ccmmittee of the
Directors.

(b) of all resolutions and proceedings at ail meetings
of the Company and of the Dirsctoxrs and of any Committee
of the Directors.

{¢) of all appointments of ofiicers made by Directors.

(d) of all documents sealed with the Common Seal of the
Company or otherwise executed in accordance with the Act.

THE SEAL

(a) The Directors shall provide for the safe custody of
the Seal which shall not be used without the authority of
the Directors or of a committee authorised by Directors.
Every instrument to which the Seal shall be affixed shall
be signed by one Director and the Secretary or by two
Directors.

{(b) Where the Act so permits, any instrument signed by
one Director and the Secretary or by two Directors and
expressed to be executed by the Company shall have the
same effect as 1if executed under the Seal, provided that
no instrument shall be signed which makes it clear on its
face that it is intended by the person or persons making
it to have effect as a deed without the authority of the
Directors or of a committee authorised by the Directors.
Regulation 101 shall not apply.

DIRECTORS' BORROWING POWERS

The Directors may exercise all the powers of the Company
to borrow money and to mortgage or charge its
undertaking, property and uncalled capital, or any part
thereof, and subject to Section 80 of the Act, to issue
and create mortgages, charges, memoranda of deposits,
debentures, debenture stock and other securities whether
outright or as security for any debts, 1liability or
obligation of the Company or any third party.

INTEREST OF DIRECTORS

A Director may, notwithstanding his interest, vote in
respect cf any contract or arrangement with the Company
in which he 1s interested, directly or indirectly, and be
taken into account for the purposes of & gquorum at a
meeting at. which such contract or arrangement 1is
considered, and retain for his own absolute use and
benefit all profits and advantages accruing to him
therefrom. Regulations 94 and 95 shall not apply.



19,

20,

21l.

22.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The Directors shall not be subject to retirement by
rotation and references thereto in Regulations 73 to 80
shall be disregarded.

DIRECTORS' GRATUITIES AND PENSIONS

The Directors on behalfZ of the Company mavy exercise the
powers of the Company conferred bv Clause 22 of the
Memorandum of Associlation of the Company and Regulation
87 of Table A to provide benefit with regards to
gratuities, pensions and insurances for anv Director or
member of his family.

INSURANCE

Without prejudice to the provisions of Regulation 87 and
Article 23 the Directors shall have the power to purchase
and maintain iasurance for or for the benefit of any
persons who are or were at any time directors, officers
or employees or auditors of the Company, or of anv other
company which is its holding company or anv other company
in accordance with the powers in that behalf contained in
Clause 23 of the Memorandum of Association of the
Company.

DISQUALIFICATION OF DIRECTORS
The office of Director shall be vacated if the Dirsctor:

(1) c¢eases to be a Director by virtue of any provision
of the Act or he bhecomes prohibited by law from being a
Director.

(1i) becomes bankrupt ox makes any arrangement ox
composition with his creditors generally.

(1ii) becomes of unsound mind and either:

(a) admitted to hospital in pursuance of an application
for admission for treatment under the Mental Health Act
1983 or in Scetland an application for admission under
the Mental Health (Scotland) Act 1960 or

(b) an Order is made by a Court having jurisdiction
(whether in the United Kingdom or elsewhere) in matters
concerning mental disorder for detenticn or for the
appeintment of a receiver curator bonis or other person
to exercise powers with respect to property or affairs

(iv) resigns his office Dby notice in writing to the
Company

(v) 1s absent from Directors' Meeting for six calendar
months without reascnable excuse and without the consent
of the other Directors and they resolve that he vacate
office. Regulation 81 shall be modified accordingly.



INDEMNITY

Subject to the provisions of the Act, everv Director or
other Officer or Auditor of the Companv Zor the time
being shall be entitled to be indemnified bv the Company
out of its own funds against all c¢osis, charges,
expenses, losses or liabilities which he mav sustain or
incur in or about the execution of the duties of nis
cffice or otherwise in relaticn thersts, including any
liability incurred by him in defsnding anv proceedings,
whether civil or criminal, in which judgement is given in
nis favour or in which he is acguitted, cor ia connection
with any application under any statute in which rellief is
granted to him by the Court, and no Director or other
Officer shall Dbe liable Zfeor any loss, damage or
misfortune which may happen to or ke incurred by the
Company in the execution of the duties of als office or
in relation thereto, but this article shall only have
effect inscfar as its provisions are nct avoided by
Section 310 (as amended) of the Act.



NAMES and ADDRESSES of SUBSCRIBERS

Violet Cohen

3rd Floor l/'/JJ/

124-130 Tabernacle Street
London EC2A 48D

Company Registration Agent

(ko

DATED the 27-07-95

WITNESS to the above signatures:

Authorised signatory
for and on behalf of

RM Company Services Limited
3rd Floor

124-130 Tabernacle Street
London EC2A 48D

Company Formation Agent.



