CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No, 3127498

The Registrar of Companies for England and \Wales hereby certifies that
ADVENTURE DOME 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 17th November 1995

MR v

*N0O3127498!.° For the Registrar of Companies
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COMPANIES FORM No. 12

Statutory Declaratior of complisnce
with requiromonts on application
for registration of a company

Pltiaacli do nol Pursuant to section 12(3) of the Companies Act 1985
writo In
s margin

To the Registrar of Companies

Plaasy complate For official use  For official use
loghly, ptefetably i- - .i. - .i. - .i I
in black type, or L1 1

bold block lalteriny  Name of company

* ADVENTURE DOME LIMITED

® nsert fut
name ol Cempany

| _JOHN NORTON BLGAR

of 25-31 Moorgate
London EC2R 6AR

1;!;:;1::;&0 do solemnly and sincerely declare that | am a [Seticiorergagodintivataxmationol dhe corsamy| t
Iperson named as director or secretary of the company n the statement delivered to the regisirar
under section 10{2)] tand that all the requirements of the above Act in respect of the regisiration of the
above company and of matters precedent and incidental to it have been complled with,

And | make this solemn declaration conscigntiously believing the same to be true and by viriue of the
provisions of the Stalutory Declarations Act 1885

Declared at ___{.Bnlian Daclarant to sign below

[ ornolon E )
the g& day of NMM____U ‘/‘/

One thousand ning hundred and  Intinefy diuwe ) .
U L]
befare me {L CJ\L (R TRA

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

Presentor's name address and
reference {if any):

Nicholson Graham & Jones
25~31 Moorgate

London EC2ZR 6AR

For officlal Use

Now Companlos Soction Posl reom

Tel; 0171 628 9151 !l"llﬂ !II
[@% XAFHIZGE4»
COMPARTES HOUSE 13711738

L

Ref: Stewven Fullman

Lassrfam lnsatnusinnal 199}
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by Laserform International Lid,

Packege:

Companles House Approval No: CHA 116

This form shoukl bo coimploted in black.

et
<4

Statement of first directors and
secrotary and intended situation
of registered offico

[cal

For officlal use D

Company name (ir 40)

Roglstared office of the company on
ncorporation,

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 nama
and address.

]
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RDVENTURE DOME LIMITED

RO!| 19-21 Moorgate

Post town  London J
County/Reglon i
Postcode _ EC2R 6AU ]

[x]
Name Nicholgon Graham & Joneas ll

|RA] 25~31 Moorgate

Post town  rLondon |
County/Reglon I
Postcode  pe2n 6aR |

Number of continuation sheets attached D

To whom should Companles House
direct any enquiries about the
information shown In this form?

Page 1

Steven Fullman, Nicholson Graham & Joneo

25=31 Moorgate

London Postcode

Telephone 0171 628 9151 Extension

EC2R G6AR
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Company Secretary
Name “Style/Title
Forenames
Sumname
*Honours etc

Previous foranames
Previous surname
Addrass
U§ual rosidential addrass must be
given.

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

Consent signature

Directors
Please list directors in aiphabetical order.

Name *Styia/ Tl
Forenames
Surname
*Honours elc
Previcus forenames
Previous surname
Address
Usual residential addeess nwst be
glven.

in the case of a corporation, give the
reglstered or princlpal offlce address.

Dale of birth
Business occupation

Other directorships

* Volunlary delalis

Page 2 Consent signature

[es] |

GRAVITAS COMPANY SECRETARIAL SERVICES LIMITED “

_

|

|

AD| 15-21 Hoorgate I
J

Post town _J.ondon i
County/Region B

Postcode EC2R 6AU | Cowtry United Kingdom 1

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

Date % pJonosatler (955

Signed %fbf,

cp| Mr !
John Neorton J]
ELGAR i
|

AD| 64 Dattledcan Road I

i

Post town London |
County/Reglon |
Poslcode N5 1UZ | Country _United Kingdom |
Ino|1 19 |o |9 |5 16 | Nationality |NA| British |
OC| Solicitor ]

|_°D SEE MAITACHED LIST

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

Daleg[{4 t\Ja'Vew&_r HCISJ

Signed /JD&C\ L
=y
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Directors (continued) '
Name *Styla/Title
Forenames
Swname

*Honewrs cte
Previous forenames
Previous swname
Address
Usual resldentlal addross must be
given,

In the case of a corporation, give the
registered or princlpal office addrass.

Date of bikth
Business occupation

Other directorships

* Voluntary detalils

Consent signature

Dotote if the form
ls signod by the
subscribera,

Delota Il the form
Is signad by an
agent on bohalf of
all tho subsgribars,

Al tho subscribars
must sign clther
personelly or by a
parson or poreons
authorlsed 1o sign
for thom,

Page 3

Michael Stephen Mackolcan

JOHNS

l AD' 22 Bowerdean Street

Parsons Grooen

Post town London |
County/Region J
Postcode  SW6 3TW | Couniry United Kingdom |

loo| 2 8[1,0]4;3] Nationality {NA| British

Iocl Solicitor

|on| SEE ATTACHED LIST

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

Signed M\Wgr Date 8 ( i (7'5

A
-
Signature of agent on behalf of all subscribers Date § {\ﬁvmvdawr {175’

Shm\ Date

/

Signed
Signed Date
Signed e
Signed / Date\
ijned Date \
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JOHN. NORTON ELGAR
Other DI bios

{as at 7.11.1995)

Universal Foods (UK) Limited

Universal Foods Limited

Universal Flavors Limited

Warner-Jenkinson (UK) Limitad

Gravitas Company Secretarial Services Limited

Gravitas Norminees Limited

H2\CORR\JHENGEN\SNE, DIRVZ. 91,95
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MICHAEL_STEPHEN MACKELCAN JOHNS
Qther Directorships

{as at 7.11.1995)

Merchant Retail Group ple

Norfolk Smoke Houses Limited (not current, within last three years)
NKL Services Limited

Gravitas Company Secretarial Services Limited

Gravitas Nominees Limited

Nicholson Graham & Jones Limiled

NGJ Services

H: \CORR\INENGENVHSMS. DIRVY, 11,95
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THE COMPANIES ACTS 1985 and 1989

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

- of -

ADVENTURE DOME LIMITED

The Company’s neme is Adventure Dome Limited.
The Company's registered office is to be situated in England and Wales.

A O The object of the Company is to carry on business as a
gencral commercial company.

(i) Without prejudice to the generality of the objects and powers
of the Company derived from s.3A of the Companies Act 1985
the Company has the following objects:-

(B)  To purchase, take on leasoc or on hire or otherwise sequire, hold,
develop, scil, hire out, grant leases or licences or otherwise dispose
of or deal with real and personal property of all and any kinds aad
any interesi, right or privilege therein, for such consideration and on
such terms as may Le considered expedient.

© To build, construct, maintain, alter, enlarge, pull down and remove or
replace any buildings, shops, factories, offices, works, machinery,
engines and to clear sites for the same or to Joln with any person,
lirm or company in doing any of the things aforesaid and to work,
manuge and control the same or join with others in so doing.

(D)  To purchase, subscribe for or otherwise acquire, and hold and dcal
with, any share., stocks, debentures, bonds or securities of any ather
company.

() To sell or otherwise dispose of the whole or any part of the business

and/or undertaking of the Company, either together or in portions for
such consideration and on such terms as may be considered expedient,

: 104333
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To enter into contracts, agreements and arrangements with any other
company for the carrying out by such other company on behalf of the
Company of any of the objects for which the Company is formed.

To purchase or otherwise acquire and undertake, and to supervise and
manage, all or any part of the business, property, assets and liabilities
of any person or company,

To invest and deal with the monies of the Company not immediately
required for the purpose of its business in or on such investments or
sccurities and in such manner as may be considered expedient, and to
dispose of or vary any such investments or secuoritics.

To enter into any partnership or into any arrangement for sharing
profits or to amalgamate with any person or company carrying on or
proposing to carcy on any business.

To lend or advance mongy or pgive credit to such persons or
companies and on such terms as may be considered expedient, and to
receive money on deposit or loan from any person or company.

To borrow or raise monoy on such terms and on such security as
may be considered expedient and, in particular, but without limiting the
generality of the foregoing, by the issue or deposit of debentures, and
to secure the repayment of any money borrowed, raised or owing by
mortgage, charge or lien upon the whole or any part of the
undertaking, property and assets of the Company both present and
future, including its uncalled capital,

To give indemnity for, or to guarantee, support or secure the
performance of all or any of the obligations of any person or company
whether by personal covenamt or by mortgage, charge or lien on the
whole or any part of the underiaking, property and assets of the
Company both present and future, including its uncalled capital, or by
all or any of such methods; and in panicular, but without limiting the
generality of the foregoing, to give indemnity for, or to guarantee,
support or secure whether by persomel covenant or by amy such
mortgage, charge, or liew, or by all or any of such methods, the
performance of all or any of the obligations (including the repayment
or paymeat of the principal and premium of, and interest on, any
securities) of any company which is for the time being the Company’s
holding company or subsidiary or another subsidiary of any such
holding company,

To pay for any properly, assets or rights ucquired by the Company,
and to discharge or satisfy any debt, obligation or liability of the
Company, either in cash or in shares with or without preferred or
deferred rights in respect of dividend or repayment of capital or
otherwise, or by any other securities which the Company has power
1o issue, or partly in one way and parilly in another, and generally
on such terms as may be considered expedient,
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(N)  To accept payment for any property, assets or rights disposed of or
dealt with or for any services rendered by the Company, or in
discharge or satisfaction of any debt, obigation or liability to the
Company, either in cash or in shares, with or without deferred or
preferred rights in respect of dividend or repayment of capital or
otherwise, or in any other securities, or partly in one way and partly
in another, and generally on such terms as miy be considered
expedient.

(0) To form, promote, finance or assist any other company, whether for
the pumpose of acquiring all or any of the undertaking, property and
ussets of the Company or for any other purpose which may Dbe
considered expedient.

(P)  To issue, placo, underwrite or guarantee the subscription of, or concur
or assist in the issuing or placing, underwriting or guaranteeing the
subscription of shares, stocks, debentures, bonds, and other sccurities
of any company on such terms as to remuncratlon and otherwise as
may be considered expedient,

(Q) To apply for, purchase or otherwise acquire and held, use, devolop,
sell, licence or otherwise dispose of or deal with patents, copyrights,
designs, trademarks, seerct processes, know-how and inventions and any
interest therein,

(R)  To draw, make, accept, endorse, negotiate, discount, execute, and issue
promissory notes, bills of excheange, scrip wurrants and  other
trunsferable or negotlable instruments.

(s) To cstablish and maintain or procure the establishment and maintenance
of, any pension superannuation funds or retirement benefit schemes
(whether contributory or otherwise) for the benefit of, and to give or
procure the giving of donations, gratuities, pensions, allowances,
emoluments and any other relevant benefits to any persons who are or
were at any time in the employment or service of tho Company, or
of any company which is a subsidiary or holding company of the
Company or which is a subsidlary of any such holding company or
is allied to or associated with the Company, or any such subsidiary
or of any of the predecessors of the Company or any such other
company as aforesaid, or who may be or have been Directors or
officers of the Company, or of any such other company as aforesaid,
and the wives, widows, families and dependents of any such persons,
and to ecstablish, subsidise and subscribe 1o any institutions,
associations, societies, clubs or funds calculated to be for the benefit
of, or to advance the interests and well being of, the Company or of
any other company as aforesaid, or of any such persons as aforesaid,
and to make payments for or towards the insurance of any such
persons as  aforesaid, and to subscribe or guarantee money for
charitable or benevolent objects, or for any exhibition or for any
public, gencral or useful object, and to do any of the matters
aforesaid cither alone or in conjunction with any swch company as
aforesaid and without prejudice 1o the generality of the foregoing to

3
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act either alone or jointly as trustee or administrator for the
furtherance of any of the aforesaid purposes,

(T)  To establish, on and subject to such terms as may be considered
expedient, a scheme or schemes for or in relation to the purchase of,
or subscription for, any fully or panly paid shares in the capital of
the Company by, or by trustees for, or otherwise for the benefit of,
employees of the Company or of its subsidiary or associated
companies.

(U) To the extent permitted by law, to give financial assistance for the
purpose of the acquisition of shares of the Company or for the
purpose of reducing or discharging a llability incurred for the purpose
of such an acquisition and lo give such assistance hy means of a gify,
loan, guarantee, indemnity, the provision of security or otherwise,

(V)  To publicise the businesses, goods and services of the Company hy
such means as may be considered expedient,

(W) To subscribe or guarantee money for any national, charitable,
benevolent, public, general, political or useful object, and to undertake
and cxecute any trusts the undertaking whercof may be considered
expedient, &nd either gratuitously or otherwise.

(X)  To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other authority for cnabling the
Company 1o carry any of jts objects Into effect, or for offecting any
modification of the Company’s constitution, or for any other purpose
which may seem calculated directly or indircatly 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,

(Y)  To enter into any arrangement with any Government or other authority,
supreme, municipal, local or otherwise, and to obtain from any such
Government or authorily any rights, concessions, privileges, licences and
permits, and to promote any legislation, as may be considered
expedient.

(Z) To distribute among the Members In specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, and for such purpose to distinguish and separate capital from
profits, but so that no distribution amounting to a reduction of capital
shall be made except with the sanction (if any) for the time being
required by law.

(AA) To remunerate any person or company rendering  service to the
Company in any manner and to pay all costs, charges and expenses
incurred or sustained in or about the promotion and establishment of
the Company and of any other company formed, promoted, financed
or assisted by the Company, or which the Company shall consider to
be in the nature of preliminary expenses in relation to the Company

4
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or any such other company, including the cost of advertising,
commissions for underwriting, brokerage, printing and stationery, and
the legal and other expenses of the promoters.

(AB) To purchase and maintain insurance for or for the benefit of any
persons who are or were at any time Directors, officers or auditors
of the Company, including (without prefudice to the gencrality of the
foregoing) Insurance against any liability incurred by such persons in
respect of any act or omission in the actual or purmported execution
and/or discharge of their duties andfor in the exercise or purported
exercise of their powers and/or otherwise In relation to their duties,
powers or offices in selation to the Company and to such oxtent as
may be permitted by law otherwise to indemnify or to exempt any
such person against or from such liability,

(AC) To do all or any of the above things in any part of the world, either
alone or in conjunction with others, and either as principals, agents,
brokers, contractors, trustees, importers, exporters, buyers, seliers,
distributors, dealers or otherwise and to procure the Company to be
registered or recognlsed In any foreign country or place,

(AD) To carry on any business which, in the opinion of the Dircctors of
the Company, may seem capable of being conveniently carried on in
connection with or as ancillary to tho general business of the Company
or calculated directly or indircetly to enhawce the value of or render
profitabic any of the property of the Company or (0 further any of
its objecls and to do all other things as may be incidental or
conducive to the attinment of any of the objects of the Compuny,

It Is herehy declared (1) that the exprossions “subsidiary” and “holding company"
where they appear in this Clause shall have the meanings ascribed to those
expressions by Section 736 of the Companies Act 1985; (2) that, where the context
so admits, the word “company” in this Clause shall be deemed to include any
partnership or other body of persons whether or not incorporated and, if incorporated,
whether or not 4 company within the meaning of the Companies Act 1985; and (3
that the objects specified in each of the sub-clauses of this Clanse shall be regarded
as independent objects and accordingly shall in no wuy be lmited or restricted
(except where otherwise expressed therein) by reference to or inference from the terms
of any other sub-clause or the name of the Company, but may be carried out in as
full and ample a manner and conmstrved in as wide a sense as if each defined the
objects of a separate and distinct company.

4, The liability of the Members is limited.

5. The share capital of the Company is £100 divided into 100 shares of I
each.
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WE, the subscribers to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandum; and we agree {o take the number of shares
in the capital of the Company shown opposite our respective names,

Number of Shares

NAMES AND ADDRESSES OF SUBSCRIBERS taken by cach
Subscriber
JOHN NORTON ELGAR |
64 Battledean Road
London N5 1UZ
MICHAEL STEPHEN MACKELCAN JOHNS ]
22 Bowerdean Sircel
Parsons Green
London SW6 3TW
P g
DATED this § day of  (NJowremndoen 1995

WITNESS to all the above signatures;-

STEVEN FULLMAN '
25-31 Moorgate
London EC2R 6AR
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THE COMPANIES ACTS 1985 and 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

- of -

ADVENTURE DOME LIMITED

1.2

2.1

22

Prelimingry

The regulations contained in Table A in the Schedule to the Companies
(Tables A to T) Regulations 1985 ("Table A") shall apply to the Company
save insofar as they are excluded or modified hereby.

The regulations of Table A numbered 3, 40, 41, 54, 64, 65, 66, 69, 73 to
81 (inclusive), 89, 93, 94, 101, 115 and 118 shall not apply. Tre
regulations of Table A nuinbered 56, 62, 88, 12 and 116 shall be modified
as hereinafter mentioned, Subject to such exclusions and modifications, and
in addition to the remaining regulations of Table A, the following shall be
the articles of association of the Company.

Share_Capital

Subject to the provisions of the Act and without prejudice to article 2.2 any
shares may be issued which are to be redeemed or are liable to be redeemed
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 resolution determine,

The unissued shares in the capital of the Company for the time being shall
be under the control of the Directors, who are hereby gencrally and
unconditionally authorised to allot, grant options over, or otherwise dispose of
or deal with any unissued shares and relevant securities (as defined in Section
80(2) of the Act) to such persons, on such terms and in such manner as
they think fit, but subject to any agreement binding on the Company Provided
that the authority contained in this article insofar as the same relates to
relevant securities (as defined as aforesaid) shall, unless revoked or varied in
accordance with Section 80 of the Act:-
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3.1

3.2

4.1

4.2

4.3

4.4

(i) be limited to a maximum nominal amount of shares equal W the
amount of the authorised share capital of the Company at the date of
adoption of these acticles; and

Gt expire five years from the date of adoption by the Company of these
articles but without prejudice to any offer or agreement made before
that anniversary which would or might require the exercise by the
Directors after such anniversary of their powers in pursuance of the
said authority,

In exercising their authority under this article the Directors shall not be
required to have regard to Sections 89(1) and 90(1) to (6) (inclusive) of the
Act which Sections shall be excluded from applying to the Company.

Proceedi Gencral Moet]

No business shall be transacted at any meeting unless a quorum is prese -
One person entitled to vote upon the business to be transacted, beluy «
member, or a proxy for a member or a duly authorlsed representative ~f a
corporation shall be a quorum.

If a quorum is not present within half an hour from the time appointed for
the Meeting, or if during a Meeting such a quorum ccases to be present, the
Meeting shall stand adjourned to the same day in the next week at the same
time and place or to such time and place as the directors may determine;
and if at the adjourned Meeting a quorum Is not present within half aa hour
from the time appeinted for the Meeting, or if during the adjourned Meeting
such a quorum ceases 10 be presemt such adjourned Meeting shall be
dissolved,

Votes of Members

Subject to any rights or restrictions attached to any shares, on a show of
hands every member who (being an individual) Is present in person or by
proxy or {(being a corporation) is present by a duly authorised representative,
not being himself a member entitled to vote, shall have ono vate and on a
poll every member shall have one vote for every share of which he is the
holder, Section 372(2){c) of the Act shall not apply.

Regulation 62 of Table A shall be modified by the deletion in paragraph (a)
of the words "within the United Kingdom",

In the case of a corporation a director or the secretary thereof shall be
deemed to be a duly authorised representative.

An instrument appointing a proxy may be deposited at any time up to the
time appointed for holding the meeting or adjourned meeting either at the
registered office of the Company or any place specified by the direciors for
tho deposit of proxies or may be delivered to the chairman of the mesting
at the commencement of the meeting or adjourned meeting, The provisions
of Regulations 56 and 62 of Table A shall be modified accordingly.
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6.2

6.3

6.4

7.3

7.2

7.3

7.4

Number of Directors

The minimum number of Directors shaill be one and there shall be no
maximum number.

Alternate Directors

Any Director (other than an alternate Director) may appoint any other person
willing t0 act, whether or not he Is a director of the Company, to be an
alternate Director and may remove from office an alternate Director s0
appointed by him, Save as otherwise provided in these articles, unless he
is already an offtcer of the Company in his own right, an alternate Director
shall not, as such, have any rights other than those mentioned in article 6.2
below,

An alternate Director shall be entitled to receive notice of all meetings of
Directors and of all meetings of committees of Directors of which his
appointor is a member, and to attend, speak and vote at any such meeting
at which the Director appointing him is not personally present, and generally
to perform all the functions of his appointor as a Director in his absence.
An alternate Director who is absent from the United Kingdom shall be cntitled
to receive notice of all meetings of Directors and meetings of committees of
Directors. A Director (including an alternate director) present at such meeting
and appointed alternate Director for any other Dircctors entitled to attend and
vote at such meeting shall have an additional vote for cach of his appointors
absent from the meeting, An alternate Director shall not be entitled to
receive any remuneration from the Company for his services as an alternate
Birector.

Without prejudice to article 6.2 and save as otherwise provided in the articles,
an alterpate 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
decmed to be the agent of the Dircctor appointing him.

Regulation 88 of Table A shall be modified by deletion of the word "not"
in the third line,

Appointment and Retiroment of Dicectors
The Directors of the Company shall not retire by rotation.

The Directors shall have power at any time and from time to time to appoint
any other person to bhe a Director of the Company either to fill a casual
vacancy or as an addition to the Board,

Without prejudice to the powers of the Directors under article 7.2 the
Company may by Ordinary Resolution appoint a person who is willing to act
to be a Director cither to fill a casual vacancy or as am addition to the
Board,

The holder or holders of a majority in nominal value of such part of the
issued share capital of the Company as confers the right for the time being

9
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8.1

82

to attend and vote at General Meetings of the Company may at any time or
from (ime to time by memorandum in writing signed by or on behall of him
or them and left at or sent to the office of the Company remove any
Director from office or appoint any person to be a Director. Such removal
or appointment shall take cffect forthwith upon delivery of the memorandum
to the ofiice of the Company or on such later dote (if any) as may be
specified therein,

Di lificati i R L of Di
The office of a Director shall be vacated if :-

()] by notice In writing to the Company he resigns (he office of Director,
provided that if such Director is under a contract of service with the
Company the notice shall not take effect until the resignation is
accepted in writing by the Company; or

(i)  he becomes bankrupt or enters into any arrangement or compaosition
with his creditors generally; or

(i)  he is prohibited from being a Director by an order made under any
of the provisions of the Insolvency Act 1986, the Company Directors
Disqualification Act I986 or any other statutory provisions; or

(iv)  he is, or may be, suffering from mental Jdicorder and either :

(@ he is admitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or,
in Scotland, an application for admission under the Mental
Health (Scotland) Act 1984, or

@®) an order is made by a court having jurisdiction (whether in the
United Kingdom or eclsewhere) in matters concerning mental
disorder for his detention or for the appointment of a recciver,
curator bonis or other person to exercise powers with respect
to his properly or affairs; or

v) he is removed from office pursuant to a resolution duly passed under
Section 303 of the Act; or

(vl)  he is removed from office pursuant to a notice given by any member
or members under article 7.4; or

(vii) he Is requested in writing by all his co-Directors to resign.
No person shall be disqualified from being or bhecoming a Director of the

Company by reason of his attaining or having attained the age of 70 years
or any other age.

10
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9. Directors” Interests

Provided that a Director declares his interest in a contract or arrangement or
proposed contract or arrangement with the Company in manner provided by
Section 317 of the Act he shall be counted in the quorum of any meeting
of Directors at which the same is considered and shall he entitled to vote as
& Director in respect thereof,

10.  Proceedings of Directars

10.1 It shall be necessary to give notice of 2 meeting to a director who is absent
from the United Kingdom and Regulation 88 of Table A shall be modified
accordingly.

10.2  The quorum for the transaction of the business of the Directors shall, except
when one Director only is in office, be two. A person who holds office
as dlternate Director shall, if his appointor is not present, be counted in tho
quorum.  When one Director only is in officc he shall have and may
exercise all the powers and authorities in and over the affairs of the Company
as are conferred on the Directors by the articles.

10.3  The Directors at any meeting of Directors need not be present at one place
provided that they are able to hear and communicate with each other by
telephone or other instantancous means throughout the proccedings and both
the Director(s) present at the place fixed for tho meeting and the Director(s)
in communication are willing to treat the Dircctor(s) in communication as
being present.

10.4 A resolution in writing signed by all the Directors (including a sole Director)
entitled to receive notice of a meeting of Dircctors or of a committee of
Directors shall be as valid and effectual as if it had been passed at a
meeting of Directors or (as the case may be) a committee of Dircctors duly
convened and held and may consist of several documents in the lke form
cach signed by one or more Directors; but a resolution signed by an alternate
Director need not also be signed by his appointor and, if it is signed by a
Director who has appointed an alternate Director, it need not be signed by
the alternate Direclor in that capacity.

fl. The Seal

i the Company has a seal it shall only be used with the authority of the
Directors or of a commitiee of Directors. The Directors may determine who
shall sign any instrument to which the scal is affixed and unless otherwise
so determined it shall be signed by a Director and by the Secretary or by
a second Director. The obligation under Regulation 6 of Table A relating to
the sealing of share certificates shall apply only if the Company has a seal,

12, Notices

12,1  Regulation 112 of Table A shall be modified by the deletion of the last
sentence and the substitution therefor of the following: "Any member whose

11
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registered address is not within the United Kingdom shail be entitled to have
notices given to him at that address,"

122 Proof that an envelope containing a notice was properly addressed, prepaid and
posted shall be conclusive evidence that the notice was given, Any notice
given pursuant to the articles by the Company by post to an address within
the United Kingdom shall be deemed to be given at the cxpiration of 48
hours after the envelope containing it was posted. Any such notice sent by
post to an address outside the United Kingdom shall be posted by airmail and
shall be deemed to be given at the expiration of 72 L urs after the envelope
containing it was posted. Any notice not sent by post but given orally or
by telefacsimile machine or left at a member's registered address shall be
deemed to be given at the time of oral communication or transmission or
being left (as the cise may be).

123 Regulation 116 of Table A shall be modified by the deletion of the words
"wilthin the United Kingdom".

13.  Indemnities

I3.1  Every Director or other officer or Auditor of the Company shali be
indemnified out of the sssets of the Company against all losses or liabilities
which he may sustain or incur in or about the execution of the dutics of his
office or otherwise in relation thereto, including any liability incurred by him
in defending any proceedings, whether civil or criminal, in which judgment
is given in his favour or in which he is acquitted or in conncction with any
application under Section 144 or Section 727 of the Act in which relief is
granted to him by the Court, and no Director or other officer shall be liable
for any loss, damage or misfortunc which may happen to or be incurred by
the Company in the execwtion of (he duties of his office or in relation
thereto.  But this article shall only have effect In so far as its provisions are
not avoided by Section 310 of the Act,

13.2  The Directors shall have power to purchase and maintain for any Director,

officer or Auditor of the Company insurance against any such liability as is
referred to in Section 310(1) of the Act,

12
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NAMES AND ADDRESSES OF SUBSCRIBERS

4&@&

JOHN NORTON ELGAR
64 Baltledean Road
London NS 1UZ

MJ\Q\NJ\Mf

MICHAEL STEPHEN MACKELCAN JOHNS
22 Bowerdean Street

Parsons Green

London SW6 3TW

DATED i{ﬂr‘ day of Navenber 1995

WITNESS to the above Signatures:-

25-31 Moorgate

STEVEN FULLMAN '
London EC2R 6AR ’\’)
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