CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3124759

The Registrar of Companies for England and Wales hereby certifies that
PROJECT CONSULTANTS 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 10th November 1995

JRAFAA 12

*NO3124 7591 For the Registrar of Companies
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COMPANIES HOUSE

Please complete in typescripl, Declaration on application for registration
or in bold black capitals.

Company Name in full

WG

PRTECT  CoonSLUTANTS  LEM ITEN

L | Cuistish  WLBNMSEoY
of | 90 BeLMEnton dohd ook HANE 2621

do solemnly and sincerely declaro that | am a [Sollcitor.engaged-in-the-
1 Please delele as appropriate. tormation-ol-the-companyllperson named as diractor or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985}t and that all the requirements of the Companies Act
1985 in respect of the registralion of the above company and of matters
precedent and incidental to it have been complled with.

And | make this solernt Deciaration conscientiously believing lhe same 10
e true and by virtue of the Statutory Declaralicns Act 1835.

PV
Declarant’s sighature ‘2@( { 4 .

L

Decaredat | 1 Chuarvhy &uﬁng\ Q0w
the 2'7.’/L day of @W

One thousand nine hundred and ninety ,-F{‘A,Q

© Please print name. beforeme @ | ( E SDERICL S/ ,{ W &, Sharp

Godahmrg

sgned [ CD &2 |pte| ;300 1S B

A Gemmlesiener%attho%mv‘Pvumnsﬁmﬁre—Feaee-ﬂ\- Solicitor

Please give the name, address,
telephone number and, if available, &—UZ’LST WS LeEWINTGR A

a DX number and Exchange of .
the person Companies House should O%D @3\.,571!- MEW-OUA Lo 4&0 Cuw [4’(9-6'\“(:5

contact if there Is any query. Re)ads Tl Ot l,ﬂo T
DX number DX exchange J
__—__———‘-—"-'—"-———- ’
| When you have compleled and signed the form please send itto the
Reglstrar of Companies at:
Companles House, Crown Way, Cardiff, CFA3UZ DX 33050 Cardift
xAC? _ for companies registerad in England and Wales
p f s .—-——J or
wnp IES DUSE 3] SCPER Companies House, 37 Castle Tetrace, Edinburgh, EH1 2EB
‘Form revised March 1995 for companies roglstered in Scotiand DX 235 Edinburgh




COMPANIES HOUSE

Please complete in typescript,
or in bold black capitals.

Notes on completion appear on final page

Company Name in full

AR

*F CO01H

Proposed Registered Office
(PC Box numbers only, are not acceptable)

Post town

Counly / Region

If the memorandum is delivered by an agent
for the subscriber(s) of the memorandum
mark the hox opposite and give the agent's
name and address.

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

Please give the namae, address,
tolephone number and, if availabie,
a DX number and Exchange of
the person Companies House should
contac! il there is any query.

B2zl  xACPXWGvAK [ 205

i COTPANIES. AOUSE 31710795/
Form rovised March 1995

First directors and secretary and intended situation of
registered office

P(LOC\'EELT CoMSULTTARS TS AT

Qo fowt- Man0as Boad

o)

Roow

LANTS Posteode | £62) aul

Postcoade

CMOL et WLt NZosd oS

20 Goa. Weweo,s Lowo Mook ‘-\d\qs;s
Realaur Tol O TodT%

DX number DX exchange

When you have completed and signed the form please send it to the
Ragistrar of Companies atv

Companies House, Crown Way, Cardiff, CF4 3UZ DX 33050 Cardiff
for companies rogistered in England and Wales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered In Scolland DX 235 Edinburgh




Company Secretary (ste notes 1-5)

Company name
NAME *Style / Tille bas *Honours otc (=LY
L
* Voluntary details Forename(s) Crastosn ol bt A
—"
Surname Voo~
Previous forename(s)
Pravious surname(s) [
Address Do Lgwl. Wonecws  Lon
Usual residential adidress
For a corparation, give the
ragistered or principal office
address. Post town r OO0
County / Region TS ‘l Postcode t 2EI) GHT
Country @l\\@w\ib j

| copsept to act as secrelary of the company named on page 1

Consent signatumﬂ@ﬂu@\a \,(,QA% Date 2. 165G J
e

Directors secnes 15
Piease list direclors in alphabetical arder

NAME *Style / Title N Qg *Honours elc ;CL S J
Forename(s) Gl At AN J

Surname Vo 2D~

Previous forename(s)

Provious surname(s)

Address Qo Foa. MenooLs Penee

Usual residential address
Far a corparation, give the

registered or principal office
address. Post town “C)O-'( J
County / Region LD Posteode | KGR A 3
Country Cors e 12
Day Month Year
Date of birth o e} l th Nationality @){‘\ (Y]
Busingss accupation () 0_6% (BT Cca T Pt J
Other directorships el attesbasl [h\g \

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

L~
Consent signatun:ezfu)\@o\ugw_cb Date| 2&.L0 ¢y \




CHRISTINA LILLIAN KENNEDY
20 BELL MEADOW ROAD

HOOK

HANTS

RG27 9HJ

PAST DIRECTORSHIYS

International Corporate Secretaries Grouping Ltd Resigned YFeb. 95

CK Corporate Services Limited Resigned Aug. 94
Airwork Flight Gperations Ltd Resigned Dec. 93
CK Formations Lid Resigned Dec. 93
A.C. Communications Ltd Resigned Feb. 93
The Preventive Maintenance Company Litd Resigned Oct. 92
Hampshire Power Ltd Resigned Mar, 92
Library Contract Services Lid Resigned Feb. 92
MS Communications Ltd Resigned Jan 92
Fifth Party Computer Maintenance &

Insurance Consultants Ltd Resigned Dec 91
Hampshire Constructors Ltd Resigned Nov, 91
Hampshire Waste to Energy Ltd Resigned Nov. 91

CURRENT DIRECTORSHIPS

The Somersel & Dorset Joint Railway (1990) 1.td  Company being struck off.

26 Qctober 1995
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Directors (continued)

{s9& ntzs 1-5)

NAME “Style / Tille

“Honours elc

M

" Veluntary details Forename(s)

SO oD

Sumame

WKeranise A

Previous forename(s)

Previous surname(s)

Address

20 o Wwenood Lono

Usual residential address
For a corporation, give the

ragistered or principal office

address. Post lown ‘\—Q@O\f
County / Region Y FLPN S N Posicode Q@, o) OH—L’(
Country NG, B0
Day Month  Year
Date of hirth a)e ] l 3 < Natlonality é@ Tesrf
Business occupation)  MMCAE 12 (35 |GV LLETS MAPCAEE
Other directorships |~ @ Pop st SorED  L1o oP LA :,:;l
)

Tconsent to act as director of the company named on page 1

Consent signature | 8 ... ‘Q_,_\ Pate| 2, . o A
c\___) I
‘This section must be signed by
Either -
an agent on hehalf Signed Date
of all subscribers
Or the subscribers Signed q@-; M 8ale Uo. & G5
{ I.e those who signed -
as members on the  Signed [ >=< b\Y\ 9.«\ Date| 2. 10-C
memorandum of — ~7
association). Signed Date
Signed Date
Signed Dale
Signed Date
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COMPANIES
HOUSE

THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SIHARES

MEMORANDUM OF ASSOCIATION OF PROJECT CONSULTANTS LIMITED

S SR
SR

1. The Company's name is "Project Consultants Limited”, -8 oV %99 .,E;

2. The Company's registercd office is to be situated in England and Walcs.
3. The Company's ebjecls arc:- e, ~
(@) To carry on all or any of the business of gencral merchants and traders, cash and credit

traders, manufacturers' agents and representatives, insurance brokers and consultants, cstatc and
advertising agents, mortgage brokers, financial agents, advisers, managers and administrators, hire
purchase and general financiers, brokers and agents, commission agents, importers and exporters,
manufacturers, retailers, wholesalers, buyers, seliers, distributors and shippers of, and dealers in all
products, goods, warcs, merchandise and produce of every description, 1o participate in, undertake,
perform and carry on all kinds of commercial, industrial, trading and financial operations and
cnterprises; 1o carry on all or any of the businesses of marketing and business consultants, advertising
agenis and contractors, general storekeepers, warchousemen, discount traders, mail order specialists,
railway, shipping and forwarding agents, shippers, traders, capi talists and financiers either on the
Company's own account or olherwise, printers and publishers; haulage and transpoit contractors,
garage proprictors, operators, hirers and letters on hire of, and dealers in motor and other vehicles,
crafl, plant, machinery, tools and cquipment of all kinds; and 1o purchase or otherwisc acquire and
take over any busincsses or undertakings wirich may be deemed expedient, or to become interested in,
and to carry on or dispose of, reimove ox put an end 1o the same of otherwise deal with any such
businesses or undertakings as may be thought desirable,

9] To carry on any other trade or business whatever which can in the opinion of the Beard of
Ditectors be advantageously carried on in connection with or ancillary lo any of the businesses of the
Company.

() To purchase or by any other means acquire and take options over any property whatever, and
any rights or privileges of any kind over or in respect of any propesty.

() To apply for, register, purchase, or by other meaus acquire and protect, prolong and renew,

Jhethier in the United Kingdom or elsewhere any patents, patent rights, brevets d'invention, licences,
scoret processes, Lrademarks, designs, proteclions and concessions and to disclaim, alter, modify, vse
and turn to account and to manufacture under or grant licences or priviteges in respect of the same,
and to expend mongy in experimenting upon, testing and Improving any patess, inventions or rights
which thic Company may acquirc of propoesc (o acquire.

294982




©) To acquire or undertake the whole or any part of the business, goodwill, and assets of any
person, firm, or company carrying on or proposing 10 carry on any of the businesses which the
Company is authorised to carry on aud as part of the consideration for such acquisition to undertake
all or any of the ligbilitics of such person, firm or company, Or to acquire an interest in, amalgamatc
with, or enter into partnership or into iy arrasgement for sharing profits, or for co-operation, or for
mutual assistance with any such person, firm or company, or for subsidising or olhenwise assisting
any such person, firm or company, and give or accept, by way of consideration for any of the acts or
(hings aforesaid or property acquired, any shares, debentures, debenture stock or sccuritics that may
be agreed upon, and to hold and retain, or sell, mortgage and deal with any sharts, debentures,
debenture stock or seouritics so received.

()] To improve, manage, construet, repair, develop, exchange, let on leasc or olhicrnvise,
mortgage, charge, sell, dispose of, tur to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any pant of the propesty and rights of the Company.

{£) To invest and deal with the moneys of the Company not immediately required in such

manner ag may (rom time to lime be determined and to hold or otherwise deal with any investments
made,

(h) To lend and advance money or give credit on any terms and with or without security to any
person, firm or company (i ncluding without prejudice 10 the generality of the foregoing any holding
company, subsidiary or fellow subsidiary of;, or any other company associated in any way with, the
Company), to enter into guarantecs, contracts of indemnity and suretyships of all kinds, to receive
money on deposit or loan upon any terms, and to securc or guarantee in any nanner and upon any
terms the payment of any sum of money or the performance of any obligation by any person, firm or
company (including without prejudice to the generality of the foregoing any such holding company,
subsidiary, fellow subsidiary or associated company as aforesaid),

(i) “To borrow and raise money in any manner and to securc the repayment of any money
borrowed, raised or owing by mortgage, charge, standard sccurity, lien or other security upon {he
whole or any part of the Compaty's property or assels (whether present or future), including its
uncaled capital, and also by a similar mortgage, charge, standard security, licn or security to secure
and guarantee the performance by the Company of any obligation o liability it may undertake or
which may become binding on il.

[0)] To draw, make, accept, endorse, discount, negoliate, exceute and issuc cheques, bills of
cxchange, promissory note, bills of lading, warrants, debentuses, and other negotiable or transferable
instrumens.

(k) To apply for, promote, and oblain auy Act of Parliament, order, or licence of (he Department
of Trade or other authorily for cnabling the Compaty 10 carry any of its objects into cffcct, or for
offecting any modification of the Company's constitution, or for any other purpose which may scem
calculated directly or indircctly lo promote the Company's interests, and Lo oppose any proceedings or
applications which may seem cateulatcd directly or indirectly to prejudice the Company's interests,

) To enter into any arrangements witl any government o authority (supremie, municipal,
local, or atherwisc) that may scem conducive to the attainment of the Compauy's objects or any of
thety, and to obtuin from any such government or authority any charters, decrees, rights, privileges or
concessions which the Company may think desirable and to carry out, excreise, and comply with any
such charters, decrees, rights, privileges, and concessions.

-9-




(m} To subscribe for, take, purchase, or othenvise acquire, hold, sell, deal with and dispose of,
place and undenwrile shares, stocks, debentures, debenture stocks, bonds, obligations or securities
issucd or guaranteed by any olher company constituted or carrying on business in any part of the
world, and debentures, debenture stocks, bonds, obligations or sceuritics issued or guarantecd by any
government or authority, municipal, local or otherivise, in any part of the world,

() To control, manage, finance, subsidise, co-ordinate or otherwise assist any company or
companies in which the Company hasa direct or indirect financial interest, to provide seeretarial,
adiministrative, technical, commercial and other services and facilitics of all kinds for any such
company or companics and o make payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business or operations of or generally
with respect lo any such conpany or companics.

(0} To promotc any other company for the purpose of acquiring the whole or any part of the
business or property or undertaking or any of the liabilitics of the Company, or of undertaking any
business or operations which may appear likely 10 assist or benefit the Cotnpany or 1o enhance {he
value of any property or business of the Conmipany, and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire all or any part of the shares or sccuritics of any such
company as aforcsaid,

()] To sclt or otherwise dispose of the wholc or any parl of the business or property of the
Compauy, either together o in portions, for such consideration as the Company may think fit, and in
particular for sharcs, dcbentures, ot securitics of any company purchasing the same,

@) To acl as agents of brokers and as frustees for any person, firm or company, and to undertake
and perform sub-contracts.

(r) To remuncralc any person, firm or company rendering services to the Company cither by
vash payment or by the allotment to hin or them of shares or other securities of the Company credited
as paid vp in full or in part or otherwise us may be thought expedicnt.

(s} To pay all or any cxpenses incurred in connection with the promotiorn, formation and
incorporation of the Company, or to contract with any person, firm or company ¢ pay {he same, and
{o pay conumissions to brokers and others for underwriting, placing, selling, or guaraniecing the
subscription of any shares or other securities of the Company.

)] To support and subscribe to any charitable or public olject and to support asd subscribe to
any institution, socicty, or club which may be for the benefit of the Comgpany or its Dircctors or
eraployees, or may be connected with any town or place where the Company carrics on business; 10
give or award pensions, annuitics, gratuitics, and superanniation or olhcr allowances or benefits or
charitable aid and generally to provide advantages, facilitics and services for any persons who arc or
have been Directors of, or who are or have been cmployed by, or who are serving or have served the
Company, or any company which is a subsidiary of the Company or the lolding company of the
Company or 2 fellow subsidiary of the Company or the predecessors in business of the Company or of
any such subsidiary, holding or fellow subsidiary company and 1o the wives, widows, children and
athier relatives and dependants of such persons; (0 nuke payments towards insurance; and to set up,
establish, support and maintain supcrannuation and other funds or schenies (whathier contributery or
nan-contributory) for the benefit of any of such persons and of their wives, widows, children and other
relatives and dependants; and to sel up, establish, support and maintain profil sharing or share
purchase schemes for the benefit of any of the employces of (he Cotupany of of any such subsidiary,
holding or fellow subsidiary company and 1o Jend money to any such ctuployees or to trusiecs on their
behalfto cnable any such purchuse seliemes 1o be cstablishied or maintained.




() Subject to and in accordance with a due compliance with e provisions of Scctions 155 1o
158 (inclusive) of the Act (if and so far as such provisions shall be applicable}, to give, whether
directly or indirccily, any kind of financial assistance (as defined in Section 152(1)(2) of the Act) for
any such purpose as is specificd in Section 151(1) and/or Scction 151(2) of the Act.

) To distribute among the Members of' the Company in kind any property of the Company of
whatever naturc,

{w) To procure the Company 10 be registered or recognised in any part of the world.

(6] To do all or any of the things or matters aforesaid in any part of the world and ¢ither as
principals, agents, contractors or otherwise, and by or through agents, brokers, sub-contractors or
othenvise and cither alone or in conjunction with others.

) 'vo do ali such other things as may be decmed incidental or conducive to the attainment of
the Company's objects or any of them,

AND so that:-

(1) None of the objects set farth in any sub-clausc of this Clause shall be restrictively construcd
but the widest interpretation shall be given 10 each such object, and nonc of such objects shall, excepl
where the conlext expressly so requires, be in any way limited or restricled by reference to or
inference from any other object or objects sct forth in such sub-clause, or by reference to or inference
from tl1e terms of any other sub-clause of this Clause, or by reference to or inference from the name of
the Company.

(5] None of the sub-clauses of this Clause and none of the objects therein specified shall be
deemed subsidiary or ancillary to any of the objects specified in any other such sub-clause, and the
Company shall have as full a power to exercise each and every one of the objects specified in each
sub-clause of this Clause as though cach such sub-clause contained the objects of a separatc Company.

(3) The word "Company” in this Clause, except where nsed in reference to the Company, shall
be deemed to include any partnership or ether body of person, whether incorporated or unincorporated
and whether domiciled in the United Kingdom or elsewhere.
(1) In this Ciause the expression “the Act™ means the Companics Act 1985, but so that any
reference in this Clause to any provision of the Act shall be deemed 10 include 2 reference o any
statutory modification or re-cnactinent of that provision for the time being in force.

4, The liability of the Members is limited.

5. The Company's share capital is £1,000 divided into 1,000 shares of £1 cach.

o] -




WE, the subscribers to this Memorandum of Association, wish to be formed intoa Company pursuant 1o this
Mcmomndum and we agree to take the sumber of shares shown opposite our Fespeclive names.

| Mumber of
! shiares taken
Namies and addresses of Subscribers | by cach
I

Subscriber

1. Christina Kennedy ~-One
20 Bell Mcadow Road
Hook
Hants
RG27 911

Signature: % (/@A—Dﬁlha/

2 Simon Kennedy - One
20 Bell Meadow Road
Hock
Hants
RG27 9HI

Total sharcs taken - Two

Witness to (he ghove, signatures

L3, S, ]
=

[Name of Witness] \ -

[Address of Witness] ) @Uﬁ CoABRR [La {;4 DDV WA \/\J—Df;-,\)ﬁ-\{

lOcchmion] la J {3&&}&4?{])
WosTeer MesaeaC a

Dated this 26th day of October 1993
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THE COMPANIES ACT 1985

PIIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF PROJECT CONSULTANTS LIMITED

PRELIMINARY

1. () The Regulations contai ned in Table A in the Schedule to the Companies (Tables Aol
Regulations 1985 (such Table being hercinafier called "Table A™) shalt apply to the Company save in
so far as they are excluded or varied hereby and such Regulations (save as so excluded or varicd) and
the Articles hereinafter contained shall be {he regulations of {he Company.

() in these Articles the expression "the Act” means the Companies Act 1985, bul so that any
reforence it these Articles to any provisions of the Act shall be deemed 1o include a reference to any
statutory modification or re-enactment of that provision for the time being in force,

ALLOTMENT OF SUARES

T2 (@) Shares which are comprised in the authorised share capilal with which 1hc Company is
incorporated shall be under the control of the Directors who may (subject to Scction 30 of the Act and
to paragraph (d) below) allet, grant oplions over of otherwise disposc of the same, 1o such persons, on
such {erms and in such manner as they think fit.

(b) Al shares which are not comprised in {he authorised share capitat with which the Company
is incorporated and which the Direclors propose {0 issue shull first be offercd to the Members in
proportion as ncarly as may be o the number of the existing shares licld by thent respectively unicss
the Company in General Mecting shall by Speciat Resolution otherwise dircel. The offer shall be
made by notice specifying the number of shares offered, and limiting a period (not being less than
fourteen days) within which the offer, if not accepted, will be deemed to be declined. Afier the
expiration of that period, thosc ghares so deemed 10 be declined shall be offered in the proportion
aforesaid (o the persons who have, within (he said period, accepted all the shares offered to them; such
furlhier offer shall be made in like terms in the same manner and limited by a like period as the
original offer. Auy shares not accepted pursuant o such offer or further offer as aforesaid or not
capable of being offered as aforesaid excepl by way of fractions and any shares refeased from the
provisions of this Asticle by any such Specinl Resolution as aforcsaid shalt be under the control of the
Directors who may allot, grant oplions over or othierwise dispose of the same to such persons, on such
terms, and in such manner as they think fit, provided that, in the case of gharcs niot aceepted as
aforesaid, such shares shall not be disposed of on terms which are more favourable lo the subscribers
{herefor than the terms on which they were offered Lo the Members, The fotegoing provisions of this
paragraph (0) shall have effect subject ta Section 80 of the Acl.

©) In accordance with Section 91(3) of the Act Scctions 89(1) and 90(1) to (6) {inclusive) of the
Act shall not apply to the Company.




) The Directors are generally and unconditionally authorised for the puipases of Scction 80 of
{hie Act, to excrise any power of the Company to allot and grant rights to subscribe for or convert
securities into sha »s of the Company up to the amount of the autharised share capital with which the
Company is incorporaled at any time or times during the period of five years from the date of
incorporation and the Dircctors may, afler that period, allot any slrures or grant any such nglhts under
this authority in pursuance of an offer or agreenient so lo do made by the Company within that period.
The authority hicreby given may at any time (subject to the said Scction 80) be rencwed, revoked or
varied by Ordinary Resolution of the Company in General Mecting.

SHARES

3.

The licn conferred by Clause 8 in Table A shall attach also to fully paid-up shares, and the Company
shall atso have a first and paramount licn on all shares, whether fully paid or nal, sianding registered
in the name of any person indebied or under liability to the Company, whether he shall be the sole
registered holder (hereof or shatl be one of two or more joint holders, for alt moneys presently payable
by him or his cstate to the Company. Clause 8 in Table A shall be modified accordingly.

The lability of any Member in default in respect of @ call shall be increased by the addition at the end
of the first sentence of Clause 18 in Table A of the words "and all expenses that may have been
incurred by the Company by rcason of such non-payment".

TRANSFER OF SHARES

5

(@) In the cvent of any one of the following, the Sharcholder or the Sharcholders personal
rcpresentatives shall transfor the shareholding pursuant to clauses (b) to (1v) inclusive :-

i) the death of a Shareholder
i) the resignation, retirement ot removal of a Sharcholder as a Director of the
Company
ji) the Shareholder proposing o transfer any part of, or the whole of his shareholding,
1o any person whether or not that person is already an existing Sharcholder of the
Company.
by In the event of (a)iii) the Sharcholder shall give writlen notice of his desire to transfer the

shares and specify in the notice the price per share whicl: in his opinion constitutes the fair value
thereof, In the event of (a)i) or (a)ii) either the Sharcholder or his personal representatives shall give
written notice, within 28 days of the event, specilying the price per share which in their opinion
constitutes the fair value thereof, If no such notice is received the remaining Shareholders shall give
written notice within 42 days of the event to the Shareholder or his personal representatives and the
Company specifying the price per share which in (heir opinion  constitutes the fair value thercefl

<) The transfer notice shall constituie the Company the agent of the proposing trans(eror for the
sale of all (but not some of) the shares comprised in the transfer notice to any Sharcholder or
Shareholders willing to purchase the sane (hereinafler called the "Purchasing Sharcholdet") at the
price specified (herein or at the fair value certified in accordance with paragraph (c) below
(whichever shall be the lower), A transfer notice shall not be revocable cxcept with the sanction of
the Directors.

2




-

d) "I'he shares compromised in any transfer notioe shall be offered 1o the Sharcholders (other
than the proposing transfetor) as nearly as may be in proportion to the nunsber of shares held by them
tespectively, Such offer shall be made by notice in writing (hereinafier called “the offer notice")
within seven days afler the reccipt by the Company of the transfar notice, The offer notice shatl state
the price per shate specified in the transfer notice and shalt limit the time in which the offer may be
accepted, not being Jess than twenty-one days nor more than foriy-two days afier the date of the offer
notice, provided that if a certificate of valuation is requested under paragraph (¢) below the offer shall
remain open for acceptance for a period of fouricen days afler the date on which notice of the fair
value certified in accordance with that paragraph shalt have been given by the Company (o the
Sharchotders. For the purpose of this Article an offer shall be deened to be accepted on the day on
which the acceptance is received by the Company. The offer notice shall further invite cach
Sharcholder to state in his reply the number of additional shares (if any) in excess of his proportion
whiclt I desires to purchase and if ail the Sharcholders do not accept the offer in respect of their
respective proportions in full the shares not 5o accepted shall be used to satisfy the claims for
additional shares as ncarly as may in proportion to their cxisting holdings, the same shall be offered lo
the Sharcholders, or some of them, in such proportions or in such manner as may be determined by

lots drawn in regard hercto, and the lots shall be drawn in such manaer as the Directors may think
fit,

¢) Any Shareholder may, not Jater than eight days afier the date of 1he offer notice, serve on the
Company a notice in writing requesting {hat the Auditor for the time being of the Comipany {or al the
discretion of the Auditor, a person notinated by the President for the time being of the Institute of
Chartered Accountants in England and Wales) certify in writing tho suny which in his opinion
represents the faic value of the shares comprised in the transfer notice as at the date of the transfer
notice and for the purpose of this Clause reference to the Auditor shali include any person so
nominated. Upon receipt of such notice the Company shall instruct the Auditor to certify as aforesaid
and the costs of such valuation shall be apportioned among the proposing wansferor and the
purchasing Sharcholders or borne by any one or more of them as the Auditor in his absolute diseretion
shall decide. In certifying foir value as aforesaid the Auditor shall be considered to be acting as an
expert and not as an arbitrator or arbiter and accordingly any provisions of law or statute relating 0
arbitration shall not apply., Upon receipt of the certificate of the Auditor, the Compasiy shall by notice
in writing inform ali Shareholders of the fair value of cach share and of the price per share (being the
lower of the price specified in the transfer notice and the fair valuc of cach sharc) al which the shares
comprised in the transfer notices shall be jts book value (excluding any allowances for goodwill,
tradename or any similar intangible assct) calculated as a rateable proportion of the total'value of ali
1he issued shares of the Company and shali not be discounted or enhanced by reference to the number
of shares referred to in the transfer notice.

f If puschasing Sharchelders shall be found for all the shares comprised in the transfer notice
within the appropriate period specified in paragsaph (d) above, the Company ghall not later than
seven days afler the expiry of such appropriate peried give notice in writing (hercinafier called “the
sale notice") to the proposing transferor specifying the purchasing Sharcholders and the proposing
transferor shall be bound upon payment of the price due in respeet of ail the shares compsised in the

(ransfer notice to transfer the shares to the purchasing Sharcholders.

] IC in any case (he proposing transferor afier having become bound as aforesaid makes default
in transferring any sharcs the Company may receive the purchase money on his behalf, and may
authorisc some person to exccute a transfer of such shares in favour of the purchiasing Sharcholder,
The receipt of the Company for the purchase money shall bea good discliarge 10 the purchasing
Sharcholder. The Company shall pay (he purcliase money inlo a separate bank account.

0] If the Company shall not give a sale notice to the proposing teansferor within the time
specified in paragraph (f} above, he shall, during the period of thirty days next following the expiry of
thic time so specified, be at liberty subject 10 transfer all or any of the shares comprised in the transler
notice 1o wsty person ar persons.

3.
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G!*INERAL MEETINCS AND RESOLUTIONS

6.

@) A notice convening a General Mecting shall be required to specify the general nature of the
business to be transacted only in the case of special business and Clause 38 in Table A shall be
modified accordingly. All business shall be deemed special that is transacted at any Extraordinary
Genaral Meeting, and also all that is transacted at an Annual General Meeting, with ihe exception of
declaring a dividend, (he consideration of the accounts, balance sheets, and the reports of the
Dircctors and Auditors, and the appointment of, and the fixing of the remuncration of, the Auditors.

() Every notice convening a General Mecting shall comply with the provisions of Section
372(3) of the Act as to giving informalion lo Members in regard to their right to appoint proxies; and
notices of and other communications relating to any General Mecting which any Member is entitied
to receive shall be sent to the Directors and to the Auditors for the timg being of the Company.

{a) Clause 40 in Table A shall be read and construed as if (he words “at the tinie wlen the
Mecting procecds to business" were added at the end of the first senience.

) If 2 quorunt is not present within half an hour from the time appointed for a General Meeting
{he General Meeling shall stand adjourned to the same day in the next week at the same time and
place or to such other day and at such other time and place as the Directors may determine; and if at
the adjourned General Meeting a quorum is not present within haff an hour from the time appointed
therefore such adjourned General Mceting shall be dissolved.

(c) Clausc 41 in Table A shals not apply to the Company.

APPOINTMENT OF DIRECTORS

8.

(a) Claust 64 in Table A shall not apply to the Company.

()] The mwaxinun: aumber and minimum number respectively of the Directors may be
determined from time to timg by Ordinary Resolution in General Mecting of the Company. Subject to
and in default of any such determinat.on there shall be no maximum number of Directors and the
iminimum number of Directors shall be one. Whensoever (he minimum number of the Directors siitl
be orne, 2 sele Dircctor shall have aulhority to cxercisc all the powers and discrelions by Table A and
by these Articles expressed to be vested in the Dircctors generally, and Clause 89 in Table A shall be
modified accordingly.

(c) The Dircctors shall not be required to retire by rotation and Clauses 73 to 80 (inclusive) in
Table A shall not apply to the Company.

() No person shall be appointed 4 Dircctor at any Generai Mceting unless cither:-
(i fie is recommended by the Directors; ot
(i} not less than fourteen nor mote than thirty-five clear days before the date appointed

for the General Mccting, hotice exccuted by a Member qualificd to vote at the
General Mecling has been given to the Company of the intention to propose that
person for appointment, together with notice executed by that person of his
willingness to be appointed.

(c) Subject (o paragraph (d) above, the Company may by Ordinary Resolution in General
Meeting appoint any person who is willing o act 1o be a Director, either to fill & vacancy or as an
additional Dircetor.

] The Dircctors may appoint a person who is willing to act to be a Dircctor, cither to fill a
vacancy or s an additional Dircctor, provided that the appointment docs not canse the number of
Dircctors to exceed any number determined in accordance with paragraph (b) above as the maximum
mumber of Dircctors and for the time hetog in force.
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BORROWING POWERS

9. The Direclors may excreise all the powers of the Company to borsow money without fimit as 0
amount and upon such terms and in such manner as they think fit, and subject (in the case of wny
sceurity convertible inte shares) to Scction 80 of the Act to grant any morlgage, charge or standard
security over its undertaking, properly and uncalled capilal, or any part thereof, and to issuc
debentures, debenture stock, and other secutilics whether outright or as security for any debt, liability
or obligation of the Company or of any third party.

ALTERNATE DIRECTORS

10. @ An alternate Director shall not be entitled as such to receive any remuneration from the
Company, save that he may be paid by the Company such part (if any) of the rerouneration otherwise
payablc to his appointor as such appointor may by notice in writing to the Compaty from time to time
direct, and the first sentence of Clause 66 in Table A shall be modified accordingly.

(V)] A Directar, or any such other person as is mention in Clause 65 in Table A, may act as an
allernate Dircctor (o represent more than one Director, and an allernate Director shall be cntitled at
any meeting of the Directors or of any committee of the Directors 10 one vote for cvery Director whom
he represents in addition to his own voie (ifany) as a Director, but he shall count as onty onc for the
purpose of determining whether a quorur is presenl.

DSQUALIFICATION OF DIRECTORS

. The office of a Director shail be vacated if he becomes incapable by rcason of illness or injury of

managing and administering his property and affairs, and Clausc 81 in Table A shall be modified
accordingly.

GRATUITIES AND PENSIONS

12. (a) The Directors may ¢xercise the powers of the Company conferred by Clause 3() olthe
Memorandum of Association of the Company and shali be entitled Lo retain any benefits received by
them or any of them by reason of (he exercise of any such powers,

(L) Clause 87 in Table A shall not apply to the Compary.

PROCEEDINGS OF DIRECTORS

13. (a) A Direclor may vote, at any mecting of the Dircctors or of any commitlee of the Dircclors, ou
any resolution, notwithsianding that it in any way concesns or relates to a matier in which he has,
directly or indircetly, any Kind of inlcrest whatsoever, and if he shiall vote on any such resolution as
aforesaid his vete shall be cousted; and in reiation to any such resolution as aforesaid he shall
(whether or not e shall vole on the sanig) be taken into account in calculating the quoram present al
tlie meeting.

) Clauses 94 10 97 {inclusive) in Table A shall not apply to the Company.
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INDEMNITY

4. (@) Every Director or other officer of the Company shall be indemnifted out of the assets of the
Company against all losses or liabilitics which he may sustain or incur in or about the exccution of the
duties of his office or otherwisc in relation thereto, including any liability incurred by him in
defending any proceedings, whether civil or criminal, in whick judgement is given in hiis favour or in
which he is acquitied or in connection with any application under Scction 144 or Scetion 727 of the
Act in which relief is granted to him by the Court, and no Direclor or other officer shall be liable for
any loss, damage or misfortune which may happen to or be incurred by the Company in the exceution
of the duties of his oflice or in relation thereto. But this Article shall only liave effect in so fr as its
provisions are not avoided by Section 310 of the Act.

] Clause 118 in Fable A shall not apply to the Company.

Number of
shares taken
by cach
Subscriber

Namcs and addresses of Subseribers

1 Christina Kennedy - One
20 Rell Meadow Road
Hook
Hanis

RG27 9HT Y, L
i
Signature; = MQE\ CQ 1\-\9,.:7(’\1)

2. Simon Kennedy -One
20 Bell Meadow Road
Hook
Hants
RG27 9H}

Signature: < )bm?Qb

Total sharcs 1aken - Two

Witness to the above signalures ;

A}
-~ .

o

[Name of Witncss]\1:') CIT UMY ST
(Address of Wikness) 263 QU INGE TREE LAY, HIOK,

{Occupation] [INEURANCE CONSULTIANT .

(mrremmimme

Dated this 26l day of October 1995
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