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CERTIFICATE JF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3572501

The Registrar of Companies for England and Wales hereby certifies that

MITIE Engineering Services (Plymouth) Ltd.

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 20th May 1998
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Please complete in typescript,
or in bold black capitals.

Notes on complation appear on final page

Company Name in vull

IR
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Proposed Registered Office

(PO Box numbers only, are not acceptable)

Post town

County/Region

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

Agent's Jame

Add-ass

Post town

County/Region

MNumber of continuation sheets attached

Please give the name, address,
tetephone number and, if available,
a DX number and Exchange of the
persan Companies House should
contact if there is any query.

10

First directors and secretary and intended situation of

registered office

MITIE Engineering Services (Plymouth) Lid.

1 MITCHELL LANE

BRISTOL

X

Posicode

BS1 6BU

JORDANS LIMITED

21 ST THOMAS STREET

BRISTCOL

Postcode

BS161S

JORDANS LIMITED

21 ST THOMAS STREET

BRISTOL

1ol 01179230600

DX numher

DX exchange

When you have completed and signed the form please send it to the

Registrar of Companics al;

Companies House, Crown WaF', Cardiff, CF4 3UZ DX 33050 Cardiff
a

for companies registered in Eng

nd and Wales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registzred in Scolland

DX 235 Edinburgh




40-00-96¢6

Compa ny S ecretal‘y {see notes 1+5)

NAME *StylefTitle

*Honours efc

Farename(s)
* Valuntary details

Surname
Previous forenamef(s)

Previous surname(s)

SWIFT INCORPORATIONS LIMITED

Address

Usual residential address

1 MITCHELL LANE

For a corporation, give the S e
registered or pringina) office Post town | BRISTOL
address, ==
County/Region Postcode | BSI 6BU
Country ENGLAND

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

Consent signature WM Cnany | Date| 21/05/98
Directors geenows 1.9 4
Please list directors in alphabetical order
NAME  "StylefTitie “Honours etc
Forename(s)
Surnamre [ INSTANT COMPANIES LIMITED
Previous forename(s)r ]
Previous surname(s)
Address 1 MITCHELL LANE
Usual residential address
For a corporation, give the
registesed or principal office Post town | BRISTOL
address.
County/Region Postcode |BS1 6BU
Country | ENGLAND
Day  Month Year
Date of birth I Nationafity | UK REGISTERED

Business occupation

COMPANY REGISTRATION AGENT

Other directorships

KNONL

4

Consent signature

ya
| consedt joZact as diractor of the company named on page 1

Thls section s slgned by an agent on

behalf of all subscribors  S19NEd

W, oy Date| 21/05/98
I/M 1/#“"‘" Date| 21/05/98
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Company Name in full
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Declarant’s signature
Declared at

onthe

© Please print name. before me ©
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Declaration on application for registration

MITIE Engineering Services (Plymouth) Ltd.

MICHAEL RICHARD COUNSELL signing on behalf

SWIFT INCORPORATIONS LIMITED

do solemnly ¢~d sincerely declare that | am a [Selicherengaged-inthe—

fermation-of-the-companyl{person named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1965]t and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And I make this solemn Declaration conscientiously believing the same to be
true and by virlue of the Statutory Declarations Act 1835.

WY

16 ST MICHAEL STREET BRECON POWYS LD39AB

21st May 1998.

GEORGE KEPFPE

e =

Please give the name, address, telephone
number and, if available, a DX number and
Exchangs of the person Companies House
should contact ¥ there is any query.

P —

IREV/S

A Commissioner for Oaths or Notary Public or Justice of the Peace or Solicitor

JORDANS LIMITED

21 STTHOMAS STREET BRISTOL
BS1 6JS Tel 0117 923 0600
DX nuimber DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at;

Companles House, Crown Way, Cardiff, CF4 3UZ DX 33050 Cardiff
for companles registered in England and Wales
or

Companlies Houze, 37 Castle Terrace, Edinburgh, EK1 2EB DX 235 Edinburgh
fcr. "mpanies regislered in Scotland
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JORDANS

PROFESSIONAL SERVICES

New Companies Saction

Ref: AUI036
Companies House
Crown Way

Maindy
Cardiff CF4 3YA 21st May 1998,

Re: MITIE Englneering Services {Plymouth) Lid,

Dear SirfMadain

Please find enclosed documents providing for the registration
Of the above company name. We would be grateful if you
could ensure that when issuing the Certificate of Incorporation
it includes the upper and lower casing element.

Thank you for your assistance in this matter, which is greatly
appreciated.

Yours Sincerely

Glenys Copeland
COMPANY FORMATION

Enc:

Jordans Limited 21 St Thomas Street Bristol BS1 635
Telephope 0117 923 0600 Fax, 0117 §23 8063 DX 78161 Br.sto! Web  hitp Hiwww Jocdans co uk @

Regietered Infngland No 855263 Regitered O0ce 28 5 Thomm See? Bnstdl 831 655 Exizhed 1033

e ]

COMPANY PORMATIONS COMPANY INFORMATION COMPANY ADIIHISTRATION CONVEYANCING SUPPORT HAME PROTECTION
AU1036
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CTHE COMPANIES ACTS 1985 to 1989 : e

0456420

0456428
PRIVATE COMPANY LIMITED BY SHARES SR 2SO |

-

MEMORANDUM OF ASSOCIATION OF

MITIE Engineering Services (Plymouth) Lid.

1. The Company’s name is "MITIE Engineering Services {Plymouth) Ltd.",
2, The Company’s registered office is 1o be situatad in England and Wales.

3.1 The object of the Company is o carry on business as a ganeral commercial company.

QGMBEN
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32 Without prejudice 1o the generality of the abject and the powers of the Company derived from Sacfion
34 of the Act the Company has power to do all or any of the following things:-

3.2 To purchase or by any other means' acqulre and take options over any property whatever, and any
rights or privileges of any kind over ér in respect of any property.

322 To apply for, reglster, purchass, or by other means acquire and protect, prolong and renew, whether in
the United Kingdom or elsawhere, any trade marks, patents, copyrights, trade secrets, or other intellectual property
rights, licences, secret processes, designs, protections and concessions and to disclaim, alter, modify, use and
tum 1o account and to manufacture under or grant licences or privileges In respect of the same, and to expend
maney in experimenting upon, testing and improving any patents, inventions or rights which the Company may
acquire or propose ip acquire.

323 To acquire or undertake the whole or any part of the business, goodwill, and assets of any person,
firm, or company canrying on or proposing to camy on any of the businesses which the Company is authorised o
camy on and as part of the consideration for such acquisition to undertake ali or any of the liabilities of sucn person,
fim or company, or to acquire an interes in, amalgamate with, or enter inta parinership or into any arangement
for sharing profits, or for co-operation, or for mutual assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, fiom or company, and 1o give or accepl, by way of
consideration for any of the acts or things aforesaid or property acquired, any shares, debentures, debenture stock
or securities that may be agreed upon, and to hold and refain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

324 To improve, manage, construct, repair, develop, exchange, let on lease or otherwise, morigage,
charge, sell, dispose of, tum to acccunt, grant ficences, options, rights and privileges in respect of, or otherwise
deal with: all or any part of the property and rights of the Company.

325 Tainvest and deal with the moneys of the Company nol immediately raquired in such manner as may
from time 10 time be dalenmined and to hold or ctherwise deal with any invesimenis made,

326 To lend and advance money or give credit on any terms and with or without security to any person,
firm or company (including without prejudice to 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 guarantees,
contracls of indemnity and suretyships of alt kinds, to receive money on deposil or loan upon any tems, and to
secure or guarantee in any manner and upon any terms the payment of any sum of money or the performance of
any obligation by any 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).

327 To borrow and raise money in any manner and to secure the repayment of any money borrowed,
raised or owing by mortgage, charge, standard security, fien or other security upen the whole or any part of the
Company's property or assets {(whether present or future), including its uncalled capital, and also by a similar
morigage, charge, standard secuity, lien or security to secure and guarantee the performance by the Company of
any obligation or fiability it may underake or which may become binding oniil,

328 To dravs, make, accepl, endorse, discount, negotiate, execute and issue cheques, bills of exchange,
premissary notes, bills of lading, warants, debentures, and other negotiable or {ransferable instruments.

3.29 To apply for, promote, and cbtain any Act of Pariament, arder, or licence of the Depaitment of Trade
or other autharity for enabling the Campany to carry any of its objects into effect, or for effecticg any medification of
the Company’s congfitution, or for any other purpose which may seem calculated directly or indirectly to promote
the Company's interests, and to oppose any proceadings or applicalic ¥s which may seem calculated directly or
indirectly to prejudice the Company’s interests.

3210 To enter into any arrangements with any govemment or authority (supreme, municipal, local, or
othenvise) that may seem conducive to the attainmant of the Company’s objects or any of them, and to cbtain from
any such govemnment or authority any charlers, decrees, rights, privileges or eenczessions which the Company may
think deslrable and fo carry oul, exercise, and comply with any such charters, decrees, rights, priviteges, and
congessions,
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+ 32N To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of, place and
underwrite shares, stocks, debentures, debanture stocks, bonds, obligations or securities issued or guaranteed by
any other company constituted or carrying on business in any part of the world, and debentures, debenture stocks,
bonds, obligations or scourities Issued or guaranteed by any govemment or authority, municipal, local or
otherwise, in any part of the world.

3242 Te control, manage, finance, subsidise, co-ordinate or otherwise assist any company or companles In
which the Company has a direct or indirect financlal interest, to provide secretarial, administrative, technical,
commercial and other services and facliities of all Kinds for any such company or comnpanies and lo make
paymenis by way of subvention or otherwise and any other atrangetnents which may seem desirable with respect
16 any business or operations of or generally with respect to any such company or companies.

3.2.13 To promate any other company for the purpose of acquiring the whole or any part of the business or
property or underaking or any of the liabiiities of the Company, or of undertaking any business or operations which
may appear likely 1o assist or benefit the Company or to enhance the value of any property or business of the
Company, and to place or guarantee the placing of, underwrite, subscribe for, or otherwise acquire all or any part
of the shares or securitias of any such cempany as aforesald.

3214 To sell or olherwise dispose of the whole or any part of the business or property of the Company,
either tagather or in portions, for such consideration as the Company may think fit, and in particular for shares,
debentures, or securities of any company purchasing the same.

3.2.15 To act as agents or brokers and as trustees for any person, firm or company, and to underiake and
perfonm sub-coniracls.

32186 To remunerate any persen, fim or company rendering services to the Company either by cash
payment or by the aliotment of shares or other securities of the Company credited as paid up in full or in part o
otherwise as may be thought expedient.

3247 To distribute among the members of the Company in kind any proparly of the Company of whatever
nature.

3.2.18 To pay all or any expenses incumred in connection with the promotion, formation and incorporation of
{he Company, or to contract with any person, firm or company o pay the same, and o pay commissions to brakers
and others for underwriting, placing, selling, or guaranteaing the subscription of any shares or other securities of
the Company.

3.2.19 To support and subscribe to any charitable or public cbject and to support and subscribe to any
institukion, sociely, or ciub which may be for the benefit of the Company or ils direclors or employees, or may be
connected with any fown or place where the Company cariss on business; to give or award pensions, annuities,
gratuities, and superannuation or other allowances or benefits or charitable aid and generally to provide
advantages, facliities and services for any persons wha are or have been directors of, or who are or have heen
employed by, or who are serving or have served the Company, or any company which is a subsidiary of the
Company or the holding company of the Company or a fellow subsidiary of the Company or the predacessors in
business of the Company or of any such subsidiary, holding or fellow subsidiary company and to the wives,
widows, chilfran and other refatives and dapendants of such persons; to make pavments lowards insurance
including insurance for any director, offices or auditor against any liability in respect of any negligence, defaut,
breacn of duty or breach of trust {so far as permitled by law); and to set up, establish, support and maintain
superannuation and other funds or schames {whether contributory or non-contributory) for the benefit of any of
such parsons and of tneir wives, widows, children and other relatives and dependants; and to set up, establish,
support and maintain profit sharing or share purchase schemes for the benefit of any of the employees of the
Company or of any such subsidiary, holding or fellow subsidiary company and te lend money to any such
employees or to trustees on thair beha!f to enable any such schemes to be eslablished or maintained.

3.2.20 Subject to and in accordance with the provigions of the Act {if and <o far as such provisions shzll be
applicable) to give, directly or indiractly, tinancial assistance for the acquizition of shares or other securilies of the
Company or of any othar company or for the raducticn or discharge of any liability incumed in respect of such
acquisition.

3.2.21 To progure the Company to be registared or racognised in any part of the warld.,

AUT035 MGoN
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3222 To do ali or any of the things or matters aforesaid in any part of the world and either as princlpais,
agents, contractors or otherwise, and by or through agents, brokers, sub-contractors or olherwise and either alone
or in conjunction with others,

3.2.23 To do ali such other things as may be deemed Incldental or cenducive to the atiainment of the
Company's objects ar any of them.

32,24 AND s0 that:-

82.24.1  Nons of the provisions set forth in any sub-clause of this clause shall be restrictively construed but the
widest interpretation shall be given to each such provision, and none of such provisions shall, except where the
context expressly so requires, be in any way limited or restricted by reference to or inferance from any other
provision set forth In such sub-clause, or by reference to or inference from the terms of any other sub-clause of this
clause, or by reference to or infarence from the name of the Company,

32.24.2  The word "company” in this clauss, except whers used in reference to the Company, shali be deemed

to include any partnership or other body of persons, whether Incomporated or unincorporated and whether
domiciled in the United Kingdom or eisewheres,

3.2.243  inthis clause the expression "the Act" means the Companies Act 1985, but so that any reference in
this clause to any provision of the Act shall be deemed to Inciude a reference to any statutory modification or re-
enactment of that provision for the time being in force.

4. The liability of the members is limited.

5. The Company's share capital is £250600 divided into 250000 shares of £1 each.
'We, the subscribers to this Memorandum of Association, wish to be formed into a Company pursuant

to this Memorandum; and we agrea 1o take the number of shares shown opposite our respective
names.

Number of shares taken by

Names and addresses of subscribers each Subscriber

1.  For and on behalf of One

Instant Companies Limited
1 Mitchell Lane
Bristol BS1 6BU .

2. Forand on behalf of One
Swift Incorporations Limited
1 Milchell Lane
Bristol BS1 68U

Tolal shares taken Two
Date: 215t May 1988,
Witness to the above signatures Mark Anderson
1 Mitchell Lane /Z/( e
Bristol BS1 6BU

AU02S MBEIT
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* THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

MITIE Engineering Services (Plymouth) Ltd.

1. PRELIMINARY

1.1 The regulations contained in Table A in the Scheduie lo the Companies (Tables A {o F) Regulations
1685 (S! 1985 No. 805) as amended by the Companies (Tables A to F} (Amendment) Regulations 1985 (Si 1985
No, 1052) (such Table being herainafier calied *Table A*) shall apply to the Company save in so far as they are
excluded or varied hareby and such regulations (save as so excluded or varied) and the Articles hereinafter
confained shall be the Articles of Association of the Company.

1.2 In these Articles the expression “ihe Act® means the Companies Act 1985, but so that any reference in
these Articles to any provision of the Act shalt be deeined to include a reference to any statutory modification or re-
enactment of that provision for the time being in force.

2. ALLOTMENT QF SHARES

241 Shares which are comprised in the authorised share capital with which the Company is incorporated
shall be under the conlrol of ihe directors who may {subject lo section 80 of the Act and to Article 2.4 below) allot,
grant eptions ovar or otherwise dispese of the same, o such parsons, on such terms and in such manner as they
think fit.

22 All shares which are not comprised in the authorised share capital with which the Company is
incorporated and which the directors propose 1o issue shall first be offered to the mernbers in proportion as nearly
as may be to the number of the existing shares held by them respectively unless the Company in general meeting
shall by special resolution otherwisa direct. The offer shall be made by notics specilying the number of shares
offered, and limiting a pariod {not being less than 14 days) within which the offer, if not accepled, will be deemed to
be declined. After the expiration of that perod, ihose shares so deemed to be declined shall be offered in the
proportion aforesaid to the persons who have, within tha sald period, accepled all the shares offered to them; such
further oifer shal! ba madsa in fike terms in the same manner and limitad by a tike period as the originat offer. Any
shares not accepted pursuant to such offer or further offer as aforesaid or not capable of being offered as aforesaid
excepl by way of fractions and any shares released from {he provisions of this Adicle by any such special
resolution as aforesaid shall be under the control of the directors, who may allot, grant options over or otherwise
dispose of tha same to such parsons, on such terms, and in such manner as they think fit, provided thal, in the
case of shares not accepled as aforesald, such shares shall not be disposed of on lemms which are more
favourable to the subscribars therefor than the lerms on which they were offered to the members. The feregoing
provisions of this Aricle 2.2 shall have effest subject to section 80 of the Act.

23 In accordanca with section $1{1) of the Act sections 89(1) and S0(1} to (6) (inclusive) of the Act shall
not apply to the Company
2.4 The directors are gunerally and unconditionally authorised for the purposes of section 80 of the Act to

exercise any power of the Campariy ‘o allst and grant rights 1o subscribs for or convert securities into shares of the
Compary up to the amount of the at oriced share capital with which the Company is incotporated at any time or
mes during the patiod of five years from the dale of incorporation and the directors may, after that periad, allot
any shares or grant any such rights undar this authorily in pursuance of an offer or agreement o to do made by
the Company within that period. The authority horeby given may at any time (subject 10 the said section 80) be
renawed, revoked or varied by ordinary resolution,
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3, SHARES

3.1 The lien conferred by regulation 8 in Table A shall attavh also to fully paid-up shares, and the
Company shall also have a first and paramount lien on all shares, whether fully pald or not, standing registered in
the name of any parson indebted or under liabillty to the Company, whather he shall be the sole registered holder
thereof or shall be ane of two or more joint holdars, for ail moneys presently payable by him or his estate to the
Company. Regulation 8§ in Table A shall ba modified accordingly.

3.2 The Tiability of any member in default In respect of a call shall be increased by the addition at the end
of the first sentence of regulation 18 in Table A of the words "and all expenses that may have been incurred by the
Company by reason of such non-payment”,

4, GENERAL MEETINGS AND RESOLUTIONS

4.1 Every notice convening a general meeting shall comply with the provisions of section 372(3} of the Act
as lo giing information to members In regard to their right to appoint proxies; and notices of and other
communications relating to any general meeting which any member is entitled to receive shall be sent to the
directors and to the auditors for the time being of the Company.

421 No business shéll be transacted at any general meeting unless a quorum is present. Subject fo Aicle
4.2.2 below, two persons entitled to vole upen the business 1o be transacled, each being a member or a proxy for
a member ora duly authorised representative of a corporation, shall be a quorum.

422 If and for so long as the Company has only one msmber, that member pres~nt in person or by proxy
or (if that member is a corporation) by a duly authorised representative shall be a quorum,

423 If a quorum is not present within half an hour from the $me appointed for a general meeting the
general meeling shall stand adjoumed fo 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 direciors may determine; and if at the adjoumed gensral

- meeling a quorum is not present within half an hour from the fime appointad therefor such adjoumed general

meeting shall be dissolved.
4.24 Regulations 40 and 41 in Tabie A shall not appiy to the Company.

431 If and for so long as the Company has only one membar and thal member takes any decision which is
required o be taken in general meeting or by means of a writlen resolution, that decision shall be as valid and
effectual as if agreed by the Company in general meeting, subject as provided in Arvcle 4.3.3 below.

43.2 Any decision taken by a sola member purstant to Aricle 4.3.1 above shalt be recorded in writing and
deiivered by that member o the Company for entry in the Company’s minute book.

433 Resolutions under section 303 of the Act for the removal of a direclor before the expiration of his
period of affice and under section 391 of the Act for the removal of an auditor before the expiration of his period of
office shall only be considered by the Company in general meeting.

4.4 A member present at a meeting by proxy shall be entitied to speak at the meeting and shall be enlitied
to one vota on a show of hands. In any case where the same person is agpointed proxy for more than one
membar he shall on a show of hands have as many voles as the number of members for whom he is proxy.
Begutation 54 in Table A shall be modifiad accordingly.

4.5 Unless resolved by ordinary resolution that regulation 62 in Table A shall apply withoul modification,
the instrumant appainting = proxy and any authorily under which it is execuled or a copy of such authority certified
notarially or in some other way approved by the directors may be deposited at the place specified in regulation 62
in Tabla A up to the commencament of the meeting or {in any case where a poll is taken othanvise than at the
rmeeting) of tha taking of the polf or may be handzd o tha chairman of the meeting prior to the commencsment of
the business of the mesting,
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5, APPOINTMENT OF DIRECTCIPS
5.1.1 Ragulalion 84 in Table A shalinot agyly to-the Company,
5.1.2 The maximurm number and minimum numtay respectively of the directors tmay be determined from

time to time by ordinary rzsolution, Subject e and In defaul of any such datermination ihaie slaall be no maxinum
number of directors and the isimun numzer of diractors chall b one. ‘Whenaver the minfswm number of
diractors is one, a sole director shall have authority to exercise all the powers and discistions by Table A and by
these Articles expressed o ba vested In the diresiors generaly, and regifation 89 In Table A shall be modified
accordingly,

5.2 The directors shall not be required to refire by rotation and regulations 73 to 80 (inclusive) in Table A
shall not apply 1o the Company.
5.3 No parson shall be zppointed a director at any general meeting unless either:-

(a) he is recommended by the direclors; or

{b) not less than 14 nor more than 35 clear days before the date appointed for the general

meeting, notice signed by a member gualified fo vote at the general mesting has been given to the Company of
the intantion to proposa that person for appointment, together with notice signed by that person of his willingness
1o be appointed.

544 Subject to Article 5.3 above, the Company may by ordinary resolution appoint any person who is
willing to act to be a director, either to fill a vacancy or as an additionat direclor.

54.2 The direclors may appoint a persoen who is willing to act to be a director, either to fifl a vacancy or as
an addilional director, providad that the appoiniment does not causz the number of directors to exceed any
number determined in accordance with Article 5.1.2 above as the maximum number of directors and jor the time
being in force.

55 In any case where as the result of death or deaths the Company has no members and no direclors the
pessonal representatives of the fast member to have died shall have the right by notice in wriling to appoint a
persen to be a director of the Company and such appointment shall be as effective as if made by the Company in
General Meeting pursuant to Article 5.4.1 above. For the purpose of this article, where two or more members die
in circurnstances rendering it uncertain which of them survived the other or others, the members shall be deemed
1o have died in order of seniority, and accordingly the younger shall be deemed to have survived the elder.

6. BORROWING POWERS

6.1 The directors may exercise all the powers of the Company to borrow mongy wilhout limit as to amount
and upon sush terms and in such manner as they think fit, and subject {in the case of any security convertible into
shares) to section 80 of the Adt to granl any mortgage, charge or standard security over ils undertaking, property
and uncalled capifal, o any part thereol, and to issue debentures, dzbenture stock, and other securities whether
outright or as sacusity for any debt, Hability or obligation of the Company or of any third party.

7. ALTERNATE DIRECTORS

71 Unless ntherwica dalennined by the Company in general meeting by ordinary resolution an alternate
direntor chall not be enlitted as such to receive any remuneration from 1he Company, save that he may be paid by
the Company such part (if any) of the remuneration othenwise payable o his appointor as such appointor may by
notize in waiting to the Campany from time to time direct, and the first sentence of regulation 65 in Table A shali be
modifis? accordingly.

7.2 A direcior, or any such othar person as is mentioned in regulation 65 in Table A, may act as an
allernate director 1o reprasent mora than one director, and an altemalte director shall ba entitizd at any meeting of
the directors or of any conmmillee of the directars 1o one vote for every director whom he represents in addition to
his own vola (if any) as a director, hut he shall count as only one for the purpose of determining whether a quorem
1s prasent.
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8, GRATUITIES AND PENSIONS :

8.1.1 The directars may exerclss the powers of the Company conferred by its Memorandum of Assoclation
in relation to the payment of pensions, graluilies and other benefits and shall be entitied to retain any bensfits
received by them or any of them by reason of the exercise of any such powers.

81.2 Regulaticn 87 In Table A shall not apply to the Company.
9, PROCEEDINGS OF DIRECTORS

9.1.9 A dirsctor may vote, al any mesting of the directors or of any committee of the directars, on any
resolution, notwithstanding that it in any way concerns or relates to a matter in which he hes, directly or indirectly,
any Kind of interest whatsoever, and If he shall vote on any such resolution his vote shall be counted; and in
refation to any such rasolution as aforesaid he shall (whether or not he shall vote on the same) be taken into
account in calcutating the quorum present at the meeting.

91.2 Each director shall comply with his obligations to discloss his interest in contracls under section 317 of
the Act.

9.1.3 Regulations 94 to 97 (inclusive) in Table A shall not apply to the Cc;r-npany.

10. THE SEAL

10.1 Ii the Company has a seal it shall only be used with the authority of the directors or of a2 committee of

direclors. The directors may detemmine who shall sign any instrument to which the seal is affixed and unless
otherwise s6 derermined it shall be signed by a director and by the secretary or sacond director. The obligation
under regutation 6 of Table A ralating to the sealing of shara certificates shall apply only if the Company has a
seal. Regulation 101 in Table A shall not appiy to the Company.

10.2 The Company may exercise tha powers conferred by section 33 of the Act with regard lo having an
official seal for use abroad, and such powers shall be vested in the directors.

11. NOTICES

1141 Without prejudice lo reguiations 112 to 116 inclusive in Table A, the Company may give notice o a
member by electronic means provided that-

11.1.1 the member has given his consent in writing to receiving notice communicated by electronic means
and in. such consent has sel oul an address to which the notice siall be sent by electronic means; and

1.1.2 the electronic means used by the Company enables the member concemed to read the text of the
notica.

11.2 A notics given to a memiber personally or in a forr pemmitted by Article 11.1 above shall be deemed to
be given on the earfier of the day on which it s delivered personally and the day on which it was despatched by
electronic means, as the case may be,

11.3 Ragulation 115 in Table A shal! nol apply to a notice detivered personally or in a form permitted by
Aricle 11.1 above.

11.4 In this arficle "electronic” means actuatzd by electric, magnelic, electro-magnetic, eleciro-chemicatl or
electre-mechanical energy and by electronic means ' means by any manner only capable of being so acluated.

12, INDEMNITY

12.1 Every direclor or other officer or auditor of the Company shall be indamnified out of the assels of the

Company against all losses or liabifities which he may sustain orincu. in or about the execution of the duties cf his
oifica or olhervisa In relation thereto, including any fiabiiity incurred by him In defending any proceedings, whather
civil or erimirtal, or In connection with any application under seclion 144 or section 727 of the Act in which relief 1s
granted to him by the Court, and no director or other officer shall be liable for any loss, damage or misfortune
which may happern to or be incurred by the Company in the aexecution of the duties of kis offise or in relaticn
thereto, But this Aricla shall only have effect in g0 far as its provisions are not avoided by seclion 310 of the Act.
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‘122 The directors shail have power to purchase and maintain for any director, officer or auditor of the
Company insurance against any such liabllily as is referred 10 in section 310(1) of the Act.

12.3 Regulation 118 in Table A shall not appiy 1o the Company.
13, TRANSFER OF SHARES
13.1 The directors may, in thelr absolute discretion and without assigning any reason therefor, decline to

register the transfer of a share, whether or not it is a fully paid share, and the first sentence of regulation 24 in
Table A shall not apply to the Company.

Names and addrosses of subscribers

1. For and on behalf of

Instant Companies Limited

1 Mitchell Lane

Bristol BS1 6BU '
2.  For and on behaif of

Swift Incarporations Limited ;;M
1 Mitchell Lane

Bristol BS1 6BU

Date: 21st May 1998.

al

1 Mitchell Lane

Witness to the above signatures Mark Anderson ﬂ/(
Bristol BS1 6BU
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