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Amendments from the date of incorporation up to and including 22 July 2004

28 November 1999  Article 33B applying conditions to the transfer of shares inserted and
authorised share capital increased to £1,000,000 sub-divided into
10,000,000 ordinary shares of 10p each.

4 April 2000 Authorised share capital sub-divided into 200,000,000 ordinary shares
of 0.5p each.
1 August 2002 Authorised share capital increased to £1,500,000 by the addition of

500,000 redeemable non-voting A shares of £1 each.

22 July 2004 Definitions from “A Shares” to “shares” inserted into 1{A); article 4
deleted and replaced by 4A and 4B; article 5(E) inserted,; article 33B
deleted and articles 33A to 331 inserted.
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Registered Number: 3857864

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

CRESTA GROU?P LIMITED

1. The Company's name is "CRESTA GROUP LIMITED".

2. The Company's registered office is to be situated in England and Wales.
3. The Company's objects are:

(A) (1) To design, modify, develop, manufacture, assemble and deal in computers,
software and peripheral equipment.

(i)  To provide a technical and advisory service for users and potential users of
computers and other electronic or automatic equipment, and to devise and
supply programs and other software or information services for such users.

(B) To carry on any other trade or business which can in the opinion of the directors be
advantageously carried on by the Company in connection with or ancillary to any of
the businesses of the Company.

(C)  To buy, seil, manufacture, repair, alter, improve, manipulate, prepare for market, let
on hire, and generally deal in all kinds of plant, machinery, apparatus, tools, utensils,
materials, produce, substances, articles and things for the purpose of any of the
businesses specified in clause 3, or which may be required by persons having, or about
to have, dealings with the Company.

(D) To build, construct, maintain, alter, enlarge, pull down, remove and replace any
buildings, shops, factories, offices, works, machinery and engines, and to work,
manage and control these things.

(E)  To enter into contracts, agreements and arrangements with any person for the carrying
out by that person on behalf of the Company of any object for which the Company is
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formed.

To acquire, undertake and carry on the whole or any part of the business, property and
liabilities of any person carrying on any business which may in the opinion of the
directors be capable of being conveniently carried on, or calculated directly or
indirectly to enhance the value of or make profitable any of the Company's property or
rights, or any property suitable for the purposes of the Company.

To enter into any arrangement with a government or authority, whether national,
international, supreme, municipal, local or otherwise, that may in the opinion of the
directors be conducive to any object of the Company, and to obtain from that
government or authority any right, privilege or concession which in the opinion of the
directors is desirable, and to carry out, exercise and comply with that arrangement,
right, privilege or concession.

To apply for, purchase and by other means acquire, protect, prolong and renew any
patent, patent right, brevet d'invention, licence, secret process, invention, trade mark,
service mark, copyright, registered design, protection, concession and right of the
same or similar effect or nature, and to use, turn to account, manufacture under and
grant licences and privileges in respect of those things, and to spend money in
experimenting with, testing, researching, improving and seeking to improve any of
those things.

To acquire an interest in, amalgamate with and enter into partnership or any
arrangement for the sharing of profits, union of interests, co-operation, joint venture,
reciprocal concession or otherwise with any person, or with any employees of the
Company. To lend money to, guarantee the contracts of, and otherwise assist that
person or those employees, and to take and otherwise acquire an interest in that
person's shares or other securities and to sell, hold, re-issue, with or without guarantee,
and otherwise deal with those shares or other securities.

To lend money to, subsidise and assist any person, o act as agents for the collection,
receipt and payment of money and generally to act as agents and brokers for and
perform services for any person, and to undertake and perform sub-contracts.

To enter into any guarantee or contract of indemnity or suretyship, and to provide
security, including, without limitation, the guarantee and provision of security for the
performance of the obligations of and the payment of any money (including, without
limitation, capital, principal, premiums, dividends, interest, commissions, charges,
discount and any related costs or expenses whether on shares or other securities) by
any person including, without limitation, any body corporate which is for the time
being the Company's holding company, the Company's subsidiary, a subsidiary of the
Company's holding company or any person which is for the time being a member or
otherwise has an interest in the Company or is associated with the Company in any
business or venture, with or without the Company recetving any consideration or
advantage (whether direct or indirect), and whether by personal covenant or mortgage,
charge or lien over all or part of the Company's undertaking, property, assets or
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uncalled capital (present and future) or by other means. For the purposes of
paragraph (K)) "guarantee” includes any obligation, however described, to pay, satisfy,
provide funds for the payment or satisfaction of (including, without limitation, by
advance of money, purchase of or subscription for shares or other securities and
purchase of assets or services), indemnify against the consequences of default in the
payment of, or otherwise be responsible for, any indebtedness of any other person.

To promote, finance and assist any person for the purpose of acquiring all or any of
the property, rights and undertaking or assuming the liabilities of the Company, and
for any other purpose which may in the opinion of the directors directly or indirectly
benefit the Company, and in that connection to place, guarantee the placing of,
underwrite, subscribe for, and otherwise acquire all or any part of the shares or other
securities of a body corporate.

To pay out of the funds of the Company all or any expenses which the Company may
lawfully pay of or incidental to the formation, registration, promotion and advertising
of and raising money for the Company and the issue of its shares or other securities,
including, without limitation, those incurred in connection with the advertising and
offering of its shares or other securities for sale or subscription, brokerage and
commissions for obtaining applications for and taking, placing, underwriting or
procuring the underwriting of its shares or other securities.

To remunerate any person for services rendered or to be rendered to the Company,
including, without limitation, by cash payment or by the alloiment of shares or other
securities of the Company, credited as paid up in full or in part.

To purchase, take on lease, exchange, hire and otherwise acquire any real or personal
property and any right or privilege over or in respect of it.

To receive money on deposit on any terms the directors think fit.

To invest and deal with the Company's money and funds in any way the directors
think fit.

To lend money and give credit with or without security.

To borrow, raise and secure the payment of money in any way the directors think fit,
including, without limitation, by the issue of debentures and other securities, perpetual
or otherwise, charged on all or any of the Company's property (present and future) or
its uncalled capital, and to purchase, redeem and pay off those securities.

To remunerate any person for services rendered or to be rendered in placing; assisting
and guaranteeing the placing and procuring the underwriting of any share or other
security of the Company or of any person in which the Company may be interested or
proposes to be interested, or in connection with the conduct of the business of the
Company, including, without limitation, by cash payment or by the allotment of shares
or other securities of the Company, credited as paid up in full or in part.
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To subscribe for, acquire and hold (in each case absolutely or conditionally) shares,
debentures and other securities of any person and to co-ordinate, finance and manage
the business and operation of any person in which the Company has an interest.

To draw, make, accept, endorse, discount, execute and issue promissory notes, bills of
exchange, bills of lading, warrants, debentures and other negotiable or transferable
mstruments.

To sell, lease, exchange, let on hire and dispose of any real or personal property and
the whole or part of the undertaking of the Company, for such consideration as the
directors think fit, including, without limitation, for shares, debentures or other
securitics, whether fully or partly paid up, of any person, whether or not having objects
(altogether or in part) similar to those of the Company. To hold any shares,
debentures and other securities so acquired, and to improve, manage, develop, sell,
exchange, lease, mortgage, dispose of, grant options over, turn to account and
otherwise deal with all or any part of the property and rights of the Company.

To adopt any means of publicising and making known the businesses, services and
products of the Company as the directors think fit, including, without limitation,
advertisement, publication and distribution of notices, circulars, books and
periodicals, purchase and exhibition of works of art and interest and granting and
making of prizes, rewards and donations.

To support, subscribe to and contribute to any charitable or public object and any
institution, society and club which may be for the benefit of the Company or persons
who are or were directors, officers or employees of the Company, its predecessor in
business, any subsidiary of the Company or any person allied to or associated with the
Company, or which may be connected with any town or place where the Company
carries on business. To subsidise and assist any association of employers or
employees and any trade association. To grant pensions, gratuities, annuities and
charitable aid and to provide advantages, facilities and services to any person
(including any director or former director) who may have been employed by or
provided services to the Company, its predecessor in business, any subsidiary of the
Company or any person allied to or associated with the Company and to the spouses,
children, dependants and relatives of those persons and to make advance provision for
the payment of those pensions, gratuities and annuities by establishing or acceding to
any trust, scheme or arrangement (whether or not capable of approval by the
Commissioners of Inland Revenue under any relevant legislation) the directors think
fit, to appoint trustees and to act as trustee of any trust, scheme or arrangement, and to
make payments towards insurance for the benefit of those persons and their spouses,
children, dependants and relatives.

To establish and contribute to any scheme for the purchase or subscription by trustees
of shares or other securities of the Company to be held for the benefit of the
employees of the Company, any subsidiary of the Company or any person allied to or
associated with the Company, to lend money to those employees or to trustees on their
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behalf to enable them to purchase or subscribe for shares or other securities of the
Company and to formulate and carry into effect any scheme for sharing the profits of
the Company with employees.

To apply for, promote and obtain any Act of Parliament and any order or licence of
any government department or authority (including, without limitation, the
Department of Trade and Industry) to enable the Company to carry any of its objects
into effect, to effect any modification of the Company's constitution and for any other
purpose which the directors think fit, and to oppose any proceeding or application
which may in the opinion of the directors directly or indirectly prejudice the
Company's interests.

To establish, grant and take up agencies, and to do all other things the directors may
deem conducive to the carrying on of the Company's business as principal or agent,
and to remunerate any person in connection with the establishment or granting of an
agency on the terms and conditions the directors think fit.

To distribute among the shareholders in specie any of the Company's property and any
proceeds of sale or disposal of any of the Company's property and for that purpose to
distinguish and separate capital from profits, but no distribution amounting to a
reduction of capital may be made without any sanction required by law.

To purchase and maintain insurance for the benefit of any person who is or was an
officer or employee of the Company, a subsidiary of the Company or a company in
which the Company has or had an interest (whether direct or indirect) or who is or was
trustee of any retirement benefits scheme or any other trust in which any officer or
employee or former officer or employee 1s or has been interested, indemnifying that
person against liability for negligence, defauit, breach of duty or breach of trust or any
other liability which may lawfully be insured against.

To amalgamate with any other person and to procure the Company to be registered or
recognised in any part of the world.

Subject to the Act, to give (whether directly or indirectly) any kind of financial
assistance (as defined in section 152(1)(a) of the Act) for any purpose specified in-
section 151(1) or section 151(2) of the Act.

To do all or any of the things provided in any paragraph of clause 3:

(1) in any part of the world;

(11) as principal, agent, contractor, trustee or otherwise;

(iii)) by or through trustees, agents, subcontractors or otherwise; and

(iv)  alone or with another person or persons.
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(HH) To do all things that are in the opinion of the directors incidental or conducive to the
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attainment of all or any of the Company's objects, or the exercise of all or any of its
powers.

The objects specified in each paragraph of clause 3 shall, except where otherwisc
provided in that paragraph, be regarded as independent objects, and are not limited or
restricted by reference to or inference from the terms of any other paragraph or the
name of the Company. None of the paragraphs of clause 3 or the objects or powers
specified or conferred in or by them is deemed subsidiary or ancillary to the objects or
powers mentioned in any other paragraph. The Company has as full a power to
exercise all or any of the objects and powers provided in each paragraph as if each
paragraph contained the objects of a separate company.

In clause 3, a reference to:
(i) a "person” includes a reference to a body corporate, association or partnership
whether domiciled in the United Kingdom or elsewhere and whether

incorporated or unincorporated;

(1)  the "Act" is, unless the context otherwise requires, a reference to the
Companies Act 1985, as modified or re-enacted or both from time to time; and

(iii)  a “subsidiary" or "holding company" is to be construed in accordance with
section 736 of the Act.

The liability of the members is limited.

The Company's share capital is £1,500,000 divided into 200,000,000 ordinary shares
of 0.5p each and 500,000 redeemable non-voting A shares of £1 each.
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I, the subscriber to this memorandum of association, wish to be formed into a company
pursuant to this memorandum; and I agree to take the number of shares in the capital of the
company shown opposite my name.

NAME AND ADDRESS OF SUBSCRIBER Number of shares
' taken by subscriber
Kenneth Richard Pointon One
Mill Lane House
Ightham
Kent
TN15 9BH

DATED the 6" day of August 1998
WITNESS to the above signature:

W T Preston

1 Griggs Way
Borough Green
Kent

TN15 8HW
Solicitor
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Registered Number: 3857864

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

CRESTA GROUP LIMITED
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PRELIMINARY
1. (A) In these articles:

"Act" means the Companies Act 1985 including any statutory
modification or re-enactment of that Act for the time being in force;

"articles" means the articles of the Company;

"clear days" in relation to the period of notice means that period
excluding the day when the notice 1s given or deemed to be given and the
day for which it is given or on which it is to take effect;

"executed"” means any mode of execution;

"holder” means, in relation to any share, the member whose name is
entered in the register of members as the holder of the share;

"office” means the registered office of the Company;
"seal" means the common seal of the Company;

"secretary" means the secretary of the Company or any other person
appointed to perform the duties of the secretary of the Company,
including a joint, assistant or deputy secretary; and

"United Kingdom" means Great Britain and Northern Ireland.

“A Shares” means the Interest Bearing Redeemable Preference Shares of
one pound each having the rights and privileges and being subject to the
restrictions set out in Article 4B;

“acting in concert” has the meaning given to it in the City Code of
Takeovers and Mergers;

“Associate” means, in relation to any transfer of Ordinary Shares, any
spouse, parent, sibling, child (including an adopted child or stepchild) or
other lineal descendant of the transferor and for the purposes of these
articles, any individual who becomes divorced shall, on the grant of the
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decree absolute in respect of that divorce, cease to be an Associate of his
or her former spouse;

“business day” means a day when banks are open in the City of London
for the transaction of ordinary banking business and does not include a
Saturday or Sunday;

“Compulsory Transfer Event” means one of the events referred to in
article 33D(A);

“Compulsory Transfer Notice” means a notice offering to sell all the
Ordinary Shares registered in that member’s name in respect of which a
Compulsory Transfer Event has occurred and any shares issued to it by
virtue of such shares;

“Family Trust” mecans, in relation to any transfer of Ordinary Shares, a
trust under which no beneficial interest in the trust property is vested or
permitted to be vested in, and no power of conirol of any trust property is
or is capable of being exercised by, any person other than the member
transferring the relevant Ordinary Shares or any of his or her Associates;

“Ordinary Shares” means ordinary shares of 0.5 pence (half a pence)
each in the capital of the Company;

“shares” means all shares in the capital of the Company.”

(B) Unless the context otherwise requires, words or expressions contained in
the articles bear the same meaning as in the Act, but excluding any
statutory modification of the Act not in force when these articles become
binding on the Company.

(C) Where an ordinary resolution of the Company is expressed to be required
for any purpose, a special or extraordinary resolution is also effective for
that purpose, and where an extraordinary resolution is expressed to be
required for any purpose, a special resolution is also effective for that

purpose.

2. No regulations contained in any statute or subordinate legislation, including but not
limited to the regulations contained in Table A in the schedule to the Companies
(Table A to F) Regulations 1985 (as amended), apply as the regulations or articles of

association of the Company.

PRIVATE COMPANY
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4A.

4B.

The Company is a private company limited by shares and accordingly any invitation
to the public to subscribe for any shares or debentures of the Company is prohibited.

SHARE CAPITAL

The authorised share capital of the Company as at 22 July 2004 is £1,500,000
divided into 200,000,000 Ordinary Shares and 500,000 A Shares.

The A Shares shall carry a coupon of 10 per cent per annum payable quarterly on or
before the last day of March, June, September and December until redeemed and any
outstanding interest to be paid at the redemption date shall be paid with the
redemption payment. The A Shares shall have preference over the Ordinary Shares
in the event of any winding up of the Company and in relation to distributions of any
profits (save that in relation o a distribution of profits by way of dividend this shall
be only so far as their coupon is to be paid) but have no voting rights or further rights
to income or capital of the Company. The A Shares may be redeemed by the
Company at any time either as a class or in respect of an member’s holding, whether
in whole or in part. The A Shares are not transferable without the consent of the
Company.

(A) Subject to the provisions of the Act, the directors have general and
unconditional authority to allot (with or without conferring rights of
renunciation), grant options over, offer or otherwise deal with or dispose
of any unissued shares (whether forming part of the original or any
increased share capital) to such persons, at such times and on such terms
and conditions as the directors may decide but no share may be issued at

a discount.

(B) The directors have general and unconditional authority, pursuant to
section 80 of the Act, to exercise all powers of the Company to allot
relevant securities for a period expiring on the fifth anniversary of the
date of incorporation of the Company (or if an elective resolution under
section 80A of the Act has been passed, for an indefinite period) unless
previously renewed, varied or revoked by the Company in general
meeting.

(9 The maximum amount of relevant securities which may be allotted
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pursuant to the authority conferred by paragraph (B) is the amount of the
authorised but unissued share capital of the Company at the date of
incorporation of the Company.

(D) By the authority conferred by paragraph (B), the directors may before the
authority expires make an offer or agreement which would or might
require relevant securities to be allotted after it expires and may allot

relevant securities in parsuance of that offer or agreement.

(E) The directors are generally and unconditionally authorised, for the
purposes of section 80 of the Compantes Act 1985 {the “Act"), to
exercise all the powers of the Company to allot relevant securities of the
Company (within the meaning of section 80(2) of the Act) up to a
maximum aggregate nominal amount of £1,500,000 this authority to
expire at the conclusion of 5 years from 22 July 2004 (save that the
Company may before such expiry make any offer or agreement which
would or might require relevant securities to be allotied after the expiry
of such authority in pursuance of any such offer or agreement as if the
authority conferred hereby had not expired). This authority shall be in
substitution for and shall replace any existing authority pursuant to the
said section 80 to the extent not utilised at 22 July 2004,

The pre-emption provisions of section 89(1) of the Act and the provisions of sub-
sections (1) to (6) inclusive of section 90 of the Act do not apply to an allotment of

the Company's equity securities.

Subject to the provisions of the Act and without prejudice to any rights attached to
any existing shares, any share may be issued with such rights or restrictions as the

Company may by ordinary resolution determine.

Subject to the provisions of the Act, shares may be issued which are to be redeemed
or are to be liable to be redeemed at the option of the Company or the holder on such
terms and in such manner as may be provided by the articles.

The Company may exercise the powers of paying commissions conferred by the Act.
Subject to the provisions of the Act, any such commission may be satisfied by the
payment of cash or by the allotment of fully- or partly-paid shares or partly in one
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way and partly in the other.

10. Except as required by law, no person shall be recognised by the Company as holding
any share upon any trust and {except as otherwise provided by the articles or by law)
the Company shall not be bound by or recognise any interest in any share except an
absolute right to the entirety of that share in the holder.

SHARE CERTIFICATES

11. Every member, upon becoming the holder of any shares, shall be entitled without
payment to one certificate for all the shares of each class held by him (and, upon
transferring a part of his holding of shares of any class, to a certificate for the
balance of such holding) or several certificates each for one or more of his shares
upon payment for every certificate after the first of such reasonable sum as the
directors may determine. Every certificate shall be sealed with the seal and shall
specify the number, class and distinguishing numbers (if any) of the shares to which
it relates and the amount or respective amounts paid up thereon. The Company shall
not be bound to issue more than one certificate for shares held jointly by several
persons and delivery of a certificate for a share to one joint holder shall be a i
sufficient delivery to all of them.

12. If a share certificate is defaced, worn-out, lost or destroyed, it may be renewed on
such terms (if any) as to evidence and indemnity and payment of the expenses
reasonably incurred by the Company in investigating evidence as the directors may
determine but otherwise free of charge, and (in the case of defacement or wearing- I
out) on delivery up of the old certificate.

LIEN

13. The Compahy shall have a first and paramount lien on every share (not being a fully
paid share) for all moneys (whether presently payable or not) payable at a fixed time
or called in respect of that share. The directors may at any time declare any share to
be wholly or in part exempt from the provisions of this article. The Company's lien
on a share shall extend to any amount payable in respect of it.

14, The Company may sell in such manner as the directors determine any shares on
which the Company has a lien if a sum in respect of which the lien exists is presently
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15.

16.

17.

18.

I9.

20.

payable and is not paid within fourteen clear days after notice has been given to the

holder of the share or to the person entitled to it in consequence of the death or
bankruptcy of the holder, demanding payment and stating that if the notice is not
complied with the shares may be sold.

To give effect to a sale the directors may authorise some person to execute an
instrument of transfer of the shares sold to, or in accordance with the directions of,
the purchaser. The title of the transferee to the shares shall not be affected by any
irregnlarity or invalidity in the proceedings in reference to the sale.

The net proceeds of the sale, after payment of the costs, shall be applied in payment
of so much of the sum for which the lien exists as is presently payable, and any
residue shall (upon surrender to the Company for cancellation of the certificate for
the shares sold and subject to a like lien for any moneys not presently payable as
existed upon the shares before the sale) be paid to the person entitled to the shares at
the date of the sale.

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment, the directors may make calls upon the members in
respect of any moneys unpaid on their shares (whether in respect of nominal value or
premium) and each member shall (subject to receiving at least fourteen clear days'
notice specifying when and where payment is to be made) pay to the Company as
required by the notice the amount called on his shares. A call may be required to be
paid by instalments. A call may, before receipt by the Company of any sum due
thereunder, be revoked in whole or in part and payment of a call may be postponed
in whole or part. A person upon whom a call is made shall remain liable for calls
made upon him notwithstanding the subsequent transfer of the shares in respect

which of the call was made.

A call shall be deemed to have been made at the time when the resolution of the

directors authorising the call was passed.

The joint holders of a share shall be jointly and severally liable to pay all calls in
respect of the share.

If a call remains unpaid after 1t has become due and payable the person from whom
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23.

24,

25.

26.

it is due and payable shall pay interest on the amount unpaid from the day it became
due and payable until it is paid at the rate fixed by the terms of allotment of the share
or in the notice of the call or, if no rate is fixed, at the appropriate rate (as defined by
the Act) but the directors may waive payment of the interest wholly or in part.

An amount payable in respect of a share on allotment or at any fixed date, whether in
respect of nominal value or premium or as an instalment of a call, shall be deemed to
be a call, and if it is not paid when due all the provisions of the articles shall apply as
if that amount had become due and payable by virtue of a call.

Subject to the terms of allotment, the directors may make arrangements on the issue
of shares for a difference between the holders in the amounts and times of payment
of calls on their shares.

If a call remains unpaid after it has become due and payable the directors may give
to the person from whom it is due not less than fourteen clear days' notice requiring
payment of the amount unpaid, together with any interest which may have accrued.
The notice shall name the place where payment is to be made and shall state that if
the notice is not complied with the shares in respect of which the call was made will
be liable to be forfeited.

If the notice is not complied with any share in respect of which it was given may,
before the payment required by the notice has been made, be forfeited by a resolution
of the directors and the forfeiture shall include all dividends or other moneys payable

in respect of the forfeited shares and not paid before the forfeiture.

Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or
otherwise disposed of on such terms and in such manner as the directors determine
either to the person who was before the forfeiture the holder or to any other person
and at any time before a sale, re-allotment or other disposition, the forfeiture may be
cancelled on such terms as the directors think fit. Where for the purposes of its
disposal a forfeited share is to be transferred to any person the directors may
authorise some person to execute an instrument of transfer of the share to that

person.

A person any of whose shares have been forfeited shall cease to be a member in
respect of them and shall surrender to the Company for cancellation the certificate
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27.

28.

29.

30.

31.

for the shares forfeited but shall remain liable to the Company for all moneys which
at the date of forfeiture were presently payable by him to the Company in respect of
those shares with interest at the rate at which interest was payable on those moneys
before the forfeiture or, if no interest was so payable, at the appropriate rate (as
defined in the Act) from the date of forfeiture until payment but the directors may
waive payment wholly or in part or enforce payment without any allowance for the
value of the shares at the time of forfeiture or for any consideration received on their
disposal.

A statutory declaration by a director or the secretary that a share has been forfeited
on a specified date shall be conclusive evidence of the facts stated in it as against all
persons claiming to be entitled to the share and the declaration shall (subject to the
execution of an instrument of transfer if necessary) constitute a good title to the
share and the person to whom the share is disposed of shall not be bound to see to
the application of the consideration, if any, nor shall his title to the share be affected
by any irregularity in or invalidity of the proceedings in reference to the forfeiture or
disposal of the share.

TRANSFER OF SHARES

The instrument of transfer of a share may be in any usual form or in any other form
which the directors may approve and shall be executed by or on behalf of the
transferor and, unless the share is fully paid, by or on behalf of the transferee.

The directors may, in their absolute discretion and without giving any reason, refuse
to register the transfer of a share to any person, whether or not it is a fully-paid share
or a share on which the Company has a lien.

If the directors refuse to register a transfer of a share, they shall within two months
afier the date on which the transfer was lodged with the Company send to the
transferce notice of the refusal.

The registration of transfers of shares or of any class of shares may be suspended at
such times and for such periods (not exceeding 30 days in any year) as the directors

may determine.
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32. No fee shall be charged for the registration of any instrument of transfer or other
document relating to or affecting the title to any share.

33. The Company shall be entitled to retain any instrument of transfer which is
registered, but any instrument of transfer which the directors refuse to register shall
be returned to the person lodging it when notice of the refusal is given.

33A.  Transfer
Save for a transfer of Ordinary Shares in accordance with any of articles 33C, 33D,
33E or 33F, no member shall at any time transfer any Ordinary Shares except in
accordance with article 33B (so that, for the avoidance of doubt, a transfer in
accordance with Articles 33C to 33F (inclusive) shall not be subject to Article 33B).

33B.  Pre-emption on Transfer

(A) If a member wishes to sell some or all of his Ordinary Shares or any interest in
them, such member (“Seller”) shall first send to the Company a notice offering
to sell the entire legal and beneficial interest in those Ordinary Shares (“Sale
Notice”), at fair market value. The Sale Notice will include details of the
number of Ordinary Shares which the Seller proposes to transfer, details of any
third party who has indicated a willingness to buy any such Ordinary Shares
from the Seller and a summary of the terms of the proposed purchase.

(B) Upon receipt of the Sale Notice, the Company shall make all necessary
arrangements to determine the fair market value of the Ordinary Shares which
are the subject of the Sale Notice in accordance with article 33H.

(C)  The Sale Notice shall be irrevocable (except with the consent of the directors)
and shall be made:

(a) firstly, to the Company which shall have the right to accept any or all of
the Ordinary Shares offered by written notice to the member concerned
within 10 business days of the determination of the fair market value
pursuant to article 33H; and

(b) if or to the extent that any offer made to the Company pursvant to article
33B(C)(a) is not lawfully accepted by the Company, by the Company as
the Seller’s agent to all members (other than the Seller or any member
deemed to have given a Compulsory Transfer Notice or the holders of A
Shares unless they also hold Ordinary Shares), who shall have the right to
accept any or all of the Ordinary Shares offered to them by written notice
to the Company (“Acceptance Notice”) to be given within 15 busmess
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(D)

(E)

)

(G)

(H)

days of the date on which the Company sends the Sale Notice to such
members.

A person shall be deemed to have declined an offer made to him pursuant to
the provisions of article 33B(C) to the extent that the offer is not accepted (or
in the case of the Company, lawfully accepted) in accordance with article
33B(C) within the relevant period of time. An Acceptance Notice shall specify
the number of Ordinary Shares applied for.

If the Company lawfully elects to buy any Ordinary Shares which are the
subject of a Sale Notice, the directors (other than any Seller or any member
deemed to have given a Compulsory Transfer Notice) shall determine a
timetable and procedure for such purchase and the members shall comply with
any requirements of the directors (as to voting of their shares or otherwise) to
give effect to that purchase.

Each Acceptance Notice shall be irrevocable, and shall give rise to a legally
binding agreement between the member giving it and the Seller. Under each
such agreement, the relevant member shall be bound to buy, and the Seller
shall be bound to sell, the number of Ordinary Shares determined in
accordance with articles 33B(G) and 33B(H) below.

Each member giving an Acceptance Notice shall be allocated the number of
Ordinary Shares applied for in that Acceptance Notice, except where the
aggregate number of Ordinary Shares applied for by all members to whom the
offer is made exceeds the number of Ordinary Shares set out in the Sale Notice.
In those circumstances, such Ordinary Shares shall be allocated to each such
member in proportion to the number of Ordinary Shares then held, provided
that no member shall be allocated more Ordinary Shares than he has applied
for. Any Ordinary Shares which cannot be allocated shall be offered to any
applying members on the basis set out above until all Ordinary Shares are
allocated (save that the relevant time period for giving notice of acceptance
shall commence on the date such further offer is made).

The Company shall specify by notice to the relevant members a time and a
place for completion of the sale and purchase of the Ordinary Shares as set out
in the Sale Notice, being not less than two business days after the date of
receipt of the final Acceptance Notice. Completion of that sale and purchase
shall take place at the time and place specified in the Company’s notice, when:

(a) cach buying member shall pay the Seller in cash the fair market value of
the Ordinary Shares bought by that member; and

(b) the Seller shall deliver to each such member a transfer in respect of the
Ordinary Shares bought by it, duly executed in its favour by the Seller
and provide the Company with the share certificate for such Ordinary
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()

Shares or an indemmity in lieu of the share certificate in a form
satisfactory to the directors.

As security for the performance by the Seller of his obligations under article
33B(H), the Seller shall be deemed to appoint the Company as his agent for the
sale of his Ordinary Shares in accordance with the Sale Notice and the
directors shall be entitled to, and may authorise any person to, execute and
deliver on behalf of the Seller the necessary transfer(s) and the Company may
receive the purchase money in trust for Seller. The receipt by the Company or
a trustee nominated by the directors of the purchase money (if any), pursuant to
such transfers, shall constitute a good and valid discharge to the relevant
buying member (who shall not be bound to see to the application thereof) and
after such buying member has been registered in purported exercise of the
aforesaid powers the validity of the proceedings shall not be questioned by any
person. The Company or a trustee nominated by the directors shall not pay the
purchase money due to the Seller until he shall, in respect of the Ordinary
Shares being the subject of the Sale Notice, have delivered his share
certificates or a suitable indemnity and the necessary transfers as set out above.

If in respect of all or any of the Ordinary Shares set out in the Sale Notice, the
Seller’s offer is declined or deemed declined by any person to whom it is
made, then the directors shall give written notice to the Seller and, on receipt of
such notice, the Seller shall be entitled, in pursuance of a bona fide sale, and
subject to articles 29 and 30, to transfer within 3 months of receiving such
notice, the entire legal and beneficial interest in any of those Ordinary Shares
to the third party buyer set out in the Sale Notice or, in the event no buyer was
set out in the Sale Notice, to any other person at the fair market value as
determined. The directors may require evidence that the Ordinary Shares are
being transferred in accordance with this article and without any rebate,
deduction, allowance or similar terms and, if not satisfied, may refuse to
register the transfer.

33C. Permitted Transfer

A member may transfer any Ordinary Shares in the Company at any time in the
following cases:

(a)

(b)

a transfer of the entire legal and beneficial interest by a member (being an
individual who does not hold the Ordinary Shares concerned as a trustee) to an
Associate aged 18 or over or to trustees of a Family Trust acting in that
capacity;

a transfer of the legal interest by any trustee(s) of a Family Trust acting in that
capacity to any other or new trustee(s) of that Family Trust acting in that
capacity,
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(c)

(d)

a transfer of the entire legal and beneficial interest by any trustee(s) of a Family
Trust acting in that capacity to any beneficiary of that trust aged 18 or over
who has become absolutely entitled to the Ordinary Shares proposed to be
transferred; or

a transfer in accordance with articles 34 to 36.

33D. Compulsory Transfer

(A)

(B)

©

For the purposes of these articles, 2 Compulsory Transfer Event shall occur in
relation to a member, if that member:

(@)  being someone who holds Ordinary Shares pursuant to a transfer as set
out in article 33C (a) or (c) ceases to be an Associate of the transferor
by reason of divorce; or

(b)  (being a person who holds Ordinary Shares as trustce of a Family
Trust) ceases to hold those Ordinary Shares on the terms of the Family
Trust or holds them on trust only for an individual in relation to whom
an event as described in (2) above has occurred.

If a Compulsory Transfer Event occurs, then the member in question shall
promptly notify the directors in writing of this. Any director may declare that a
member in respect of whom a Compulsory Transfer Event has occurred shall
be deemed to have given a Compulsory Transfer Notice. Any Compulsory
Transfer Notice deemed to have been given shall be irrevocable and shall be
deemed to offer unconditionally all the Ordinary Shares in question for their
par value to the former spouse of the relevant member or, if they have
transferred all their Ordinary Shares to an Associate, their Associate, who shall
have the right to accept any or all of the Ordinary Shares offered to him or her
by written notice to the Company given within ninety days of the date on which
the Compulsory Transfer Notice was deemed to have been given. If the offer is
not accepted, that member shall be entitled to retain those Ordinary Shares.

If the offer is accepted, a legally binding and unconditional agreement to sell
the relevant Qrdinary Shares shall arise and the directors shall determine a
timetable to complete that purchase. At completion, the member deemed to
have given the Compulsory Transfer Notice shall execute a transfer in respect
of the Ordinary Shares in favour of the purchaser and provide the Company
with the share certtficate for such Ordinary Shares or an indemnity in lieu of
the share certificate in a form satisfactory to the directors. Articles 33B(1) shall
apply to any such transfer as if reference to “Sale Notice” were to “Compulsory

Transfer Notice”, to “Seller” were to “member deemed to have given the
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Compulsory Transfer Notice” and reference were made to the obligations in
this article 33D

33E. Tag-Along Rights

(A)

B)

(©)

D)

If any member or members (“Tag-Along Sellers”) wish(es) to transfer the
entire legal and beneficial interest in any shares to any person and that transfer
would (if registered) result in the proposed purchaser(s) (the “Tag-Along
Purchaser”) and any person with whom he or they are acting in concert
holding shares representing not less than 60% of the voting rights attaching to
the issued share capital of the Company, then the Tag-Along Sellers shall
notify the directors in writing of such intended transfer not less than 15
business days prior to the date on which such sale is proposed to be made.
That notice (the “Tag-Along Notice™) will include details of the number of
shares which the Tag-Along Sellers propose to transfer, the nature and the
amount of the consideration for the acquisition of shares or the nature of the
consideration payable per share (and if the shares are of different classes, this
information for each class) and in either case, the date on which the
consideration will be payable, details of the Tag-Along Purchaser and the
place, date and time of completion of the proposed purchase.

The Tag-Along Notice shall be accompanied by a written irrevocable offer by
the Tag-Along Purchaser to buy all the shares held by all members other than
the Tag-Along Sellers and all other persons who at the time of such offer have
rights (whether or not contingent) to acquire shares and who exercise those
rights during the period for which the offer remains open for acceptance, such
members and other persons being referred to below as “Remaining
Members”. The consideration offered shall be the consideration set out in the
Tag-Along Notice, subject to article 33G.

The offer referred to in article 33E(B) shall remain open for acceptance for not
less than 10 business days afier the date of the Tag-Along Notice and shall
provide for the purchase of any shares to which it relates to be completed at the
same time as the purchase of the shares held by the Tag-Along Sellers, which
may not be earlier than the first business day falling not less than two business
days after the end of the offer period. The directors shall send a copy of the
Tag-Along Notice and a copy of the written irrevocable offer by the Tag-Along
Purchaser to each Remaining Member.

Each Remaining Member may, within the period during which the offer
referred to in article 33E(B) remains open for acceptance, notify the Tag-Along
Sellers that he/she wishes to accept that offer.

Cresta Group Limited. Registered no. 3857864, Incorporated 12 October 1999 Page 21 of 46
Version 3 — Incorporating afl amendrents up to and including 22 July 2004




(E)

If the Tag-Along Purchaser does not, at the time set out in the Tag-Along
Notice for completion of the purchase of the shares, buy the relevant number
of shares in respect of which notice has been given by 2 Remaining Member
under article 33E(D), no Tag-Along Seller may sell any of its shares to the
Tag-Along Purchaser and the directors shall refuse to register any transfer
prohibited by this article 33E(E).

33F. Drag-Along Rights

(A)

(B)

(©)

If the holders of shares representing not less than 60% of the voting rights
attaching to the issued share capital of the Company (the “Drag-Along
Sellers”) wish to transfer the entire legal and beneficial interest in the shares
held by them to a proposed purchaser(s) (the “Drag-Along Purchaser”) who
has made a bona fide offer on arm’s length terms for the entire issued share
capital of the Company, the Drag-Along Sellers shall be entitled to do so and
shall have the right to give to the Company not less than 10 business days’
advance notice before selling such shares. That notice (the “Selers’ Drag-
Along Netice”) will include details of the number of shares which the Drag-
Along Sellers propose to transfer, the nature and the amount of the
consideration for the acquisition of shares or the nature of the consideration
payable per share (and if the shares are of different classes, this information for
gach class) and in cither case, the date on which the consideraiion will be
payable, details of the Drag-Along Purchaser and the place, date and time of
completion of the proposed purchase, being a date not less than 15 business
days from the date of the Sellers’ Drag-Along Notice.

Immediately upon receipt of the Sellers” Drag-Along Notice, the Company
shall give notice in writing (a “Company Drag-Along Notice™) to all
members other than the Drag-Along Sellers and all other persons who at the
time of such offer have rights (whether or not contingent} to acquire shares and
who exercise those rights at such time prior to the date set for completion as is
designated by the directors (such members and other persons being referred to
below as “Other Members™) giving the details contained in the Sellers’ Drag-
Along Notice, requiring each of them to sell to the Drag-Along Purchaser at
the time set out in the Sellers’ Drag-Along Notice for completion of the
purchase of the shares, all of their holdings of shares on terms no less
favourable than those applicable to the sale of the shares by the Drag-Along
Sellers, subject to article 33G.

Each Other Member who is given a Company Drag-Along Notice shall be
bound to transfer all of his or her shares pursuant to the terms of the Company
Drag-Along Notice, subject to article 33G, and shall deliver his share
certificate to the directors on or before time set out in the Company Drag-
Along Notice for completion of the purchase of the shares.
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D)

(E)

(F)

If any member (the “Defaulting Member”) fails to comply with the terms of a
Company Drag-Along Notice and/or does not execute and deliver to the
Company transfers in respect of the shares held by him and any other
documents necessary to enable the Drag-Along Purchaser to purchase the
entire issued share capital of the Company, then the Company shall be
constituted the agent of each Defaulting Member for the sale of his shares in
accordance with the Compulsory Sale Notice (together with all rights then
attached thereto) and the directors shall be entitled to, and may authorise any
person to execute and deliver on behalf of each Defaulting Member the
necessary transfer(s) and the Company may receive the purchase money in
trust for each of the Defaulting Member and cause the Drag-Along Purchaser
to be registered as the holder of such shares. The receipt by the Company or a
trustee nominated by the directors of the purchase money (if any), pursuant to
such transfers, shall constitute a good and valid discharge to the Drag-Along
Purchaser (who shall not be bound to see to the application thercof)} and after
the Drag-Along Purchaser has been registered in purported exercise of the
aforesaid powers the validity of the proceedings shall not be questioned by any
person. The Company or a trustee nominated by the directors shall not pay the
purchase money due to the Defaulting Member until he shall, in respect of the
shares being the subject of the Company Drag-Along Notice, have delivered
his share certificates or a suitable indemnity and the necessary transfers to the
Company.

No member shall be required to comply with a Company Drag-Along Notice
unless the Drag-Along Sellers shall sell their shares to the Drag-Along
Purchaser at the time set out in the Company Drag-Along Notice for
completion of the purchase of the shares (as amended by notice by the
Company), subject at all times to the Drag-Along Sellers being able to
withdraw the Sellers’ Drag-Along Notice at any time prior to such time by
giving notice to the Company to that effect, whereupon each Company Drag-
Along Notice shall cease to have effect.

In the event that a person other than the Drag-Along Purchaser exercises the
right to acquire shares in the capital of the Company after completion of the
purchase of the entire issued share capital of the Company under this article
33F and pursuant to a right granted prior to the date of completion by the
Company, the Drag-Along Purchaser may treat that shareholder as having been
subject to the Drag Along Notice (so that the shares to be acquired pursuant to
the exercise of the right may be purchased on the terms set out above).

33G. Provision Applying to Tag-Along and Drag-Along Rights

(A)  The terms of the offer for the shares as set out in a Tag-Along Notice or a
Sellers’ Drag-Along Notice or a Company Drag-Along Notice shall be on the
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33H.

(B)

(B)

same or similar terms for each member and the consideration for such shares
shall be the same or similar for each member with that class of shares save that,
for the avoidance of doubt and without limitation, those members participating
in the management of the Company may, to the exclusion of the remaining
members, as part of any sale and purchase of the Company’s shares, receive in
addition the benefit of any mechanism whereby further consideration is wholly
or partially determined by reference to the future performance of the Company
or its business or similar earn out mechanism.

The provisions of articles 33E and 33F shall not apply to the A Shares held as
at the date of the amendment to these articles.

Fair Market Value Determination

(A)

(B)

(©

D)

The fair market value of any share to be determined under these articles shall
be its fair market value as at the date when the Sale Notice is given. In
determining the fair market value, there shall be a premium or discount in
relation to the size of any holding and it will be assumed that there is a willing
seller and buyer at arm’s length.

The fair market value shall be that agreed by the directors and the members
concerned within 14 days of the date the date when the Sale Notice is given
(the “Initial Period”).

Failing agreement during the Initial Period, the fair market value shall be
determined by the firm appointed as auditors for the time being of the
Company provided that if the member concerned has objected to the
appointment of this firm within two business days of receipt of notification by
the Company of its intention to appoint the auditors, the fair market value shall
be determined by an independent firm of chartered accountants agreed by the
member in question and the directors within 7 days of notice from either
requiring such agreement. If agreement is not reached, the firm of chartered
accountants shall be that nominated on the request of the member or the
directors, by the President for the time being of the Institute of Chartered
Accountants in England and Wales.

The directors shall use their reasonable endeavours to ensure that the fair
market value is determined by such firm and their determination is issued as
quickly as possible. Such firm shall act as experts not arbitrators and their
decision (save only for manifest error} shall be final and binding on the
Company and all members.

The costs and expenses of the firm in relation to the determination shall be borne by

the Company unless the fair market value determined is the same as, or substantially

the same as, that (if any) which the directors notified the member concerned as being
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34,

35.

36.

in their opinion the fair market value in which case the member concerned shall bear

such costs and expenses.

General Provisions Applying to all Transfers of Shares

(A)  All shares transferred pursuant to these articles shall be sold free from all

charges, liens and encumbrances and otherwise with full title guarantee,
together with all rights attaching o such shares on or after the date of transfer,
including the right to receive dividends and the right to be sold or allotted any
other shares by virtue of the holding of any such shares so transferred unless
the directors otherwise agree.

(B)  The directors may from time to time require any member or any person named

as transferee in any proposed transfer to fumish to the Company such
information and evidence as the directors may reasonably require.

TRANSMISSION OF SHARES

If a member dies the survivor or survivors where he was a joint holder, and his
personal representatives where he was a sole holder or the only survivor of joint
holders shall be the only persons recognised by the Company as having any title to
his interest; but nothing in the articles shall release the estate of a deceased member
from any liability in respect of any share which had been jointly held by him.

A person becoming entitled to a share in consequence of the death or bankruptcy of a
member may, upon such evidence being produced as the directors may properly
require, elect either to become the holder of the share or to have some person
nominated by him registered as the transferee. If he elects to become the holder he
shall give notice to the Company to that effect. If he elects to have another person
registered he shall execute an instrument of transfer of the share to that person. All
the articles relating to the transfer of shares shall apply to the notice or instrument of
transfer as if it were an instrument of transfer executed by the member and the death
or bankruptcy of the member had not occurred.

A person becoming entitled to a share by reason of the death or bankruptcy of a
member shall have the rights to which he would be entitled if he were the holder of
the share, except that he shall not, before being registered as the holder of the share,
be entitled in respect of it to attend or vote at any meeting of the Company or at any
separate meeting of the holders of any class of shares in the Company.
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38.

39.

40.

ALTERATION OF SHARE CAPITAL

The Company may by ordinary resolution:

(a) increase its share capital by new shares of such amount as the resolution
prescribes;
(b) consolidate and divide all or any of its share capital into shares of larger

amount than its existing shares;

(c) subject to the provisions of the Act, sub-divide its shares, or any of them,
into shares of smaller amount and the resolution may determine that, as
between the shares resulting from the sub-division, any of them may have
any preference or advantage as compared with the others; and

(d) cancel shares which, at the date of the passing of the resolution, have not
been taken or agreed to be taken by any person and diminish the amount

of its share capital by the amount of the shares so cancelled.

Whenever as a result of a consolidation of shares any members would become
entitled to fractions of a share, the directors may, on behalf of those members, sell
the shares representing the fractions for the best price reasonably obtainable to any
person (including, subject to the provisions of the Act, the Company) and distribute
the net proceeds of sale in due proportion among those members, and the directors
may authorise some person to execute an instrument of transfer of the shares to, or in
accordance with the directions of, the purchaser. The transferee shall not be bound
to see to the application of the purchase money nor shall his title to the shares be
affected by any irregularity in or invalidity of the proceedings in reference to the

sale.

Subject to the provisions of the Act, the Company may by special resolution reduce
its share capital, any capital redemption reserve and any share premium account in

any way.
PURCHASE OF OWN SHARES

Subject to the provisions of the Act, the Company may purchase its own shares
(including any redeemable shares) and make a payment in respect of the redemption
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41.

42.

43.

44,

or purchase of its own shares otherwise than out of distributable profits of the
Company or the proceeds of a fresh issue of shares.

GENERAL MEETINGS

All general meetings other than annual general meetings shall be called

extraordinary general meetings.

The directors may call general meetings and, on the requisition of members pursuant
to the provisions of the Act, shall forthwith proceed to convene an extraordinary
general meeting for a date not later than 28 days after receipt of the requisition. 1If
there are not within the United Kingdom sufficient directors to call a general
meeting, any director or any member may call a general meeting,.

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called for the
passing of a special resolution or an elective resolution shall be called by at least 21
clear days' notice. All other extraordinary general meetings shall be called by at least
14 clear days' notice but a general meeting, other than a meecting called for the
passing of an elective resolution, may be called by shorter notice if it is so agreed:

(a) in the case of the annual general meeting, by all the members entitled to
attend and vote thereat; and

(b} in the case of any other meeting, by a majority in number of the members
having a right to attend and vote, being (i) a majority together holding not
less than such percentage in nominal value of the shares giving that right
as has been determined by elective resolution of the members in
accordance with the Act, or (ii) if no such elective resolution is in force, a
majority together holding not less than 95 per cent. in nominal value of
the shares giving that right.

The notice shall specify the time and place of the meeting and the general nature of
the business to be transacted and, in the case of an annual general meeting, shall

specify the meeting as such,
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46.

47.

48.

49.

50.

51.

52.

Cresta Grou
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Subject to the provisions of the articles and to any restrictions imposed on any
shares, the notice shall be given to all the members, to all the persons entitled to a
share in consequence of the death or bankruptcy of a member and to the directors
and auditors.

The accidental omission to give notice of a meeting to, or the non-receipt of notice
of a meeting by, any person entitled to receive notice shall not invalidate the

proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum is present. Two
persons entitled to vote upon the business to be transacted, each being a member or a
proxy for a member or a duly authorised representative of a corporation, shall be a

quorum.

If such a quorum is not present within half an hour from the time appointed for the
meeting, or if during a meeting a quorum ceases 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 day and at such time and place as the directors may determine.

The chairman, if any, of the board of directors or in his absence some other director
nominated by the directors shall preside as chairman of the meeting, but if neither
the chairman nor such other director (if any) is present within 15 minutes after the
time appointed for holding the meeting and willing to act, the directors present shall
elect one of their number to be chairman and, if there is only one director present

and willing to act, he shall be chairman.

If no director is willing to act as chairman, or if no director is present within 15
minutes after the time appointed for holding the meeting, the members present and
entitled to vote shall choose one of their number to be chairman.

A director shall, notwithstanding that he is not a member, be entitled to attend and
speak at any general meeting and at any separate meeting of the holders of any class

of shares in the Company.

The chairman may, with the consent of any meeting at which a quorum is present
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(and shall if so directed by the meeting), adjourn the meeting from time to time and
from place to place, but no business shall be transacted at any adjourned meeting
other than business which might properly have been transacted at the meeting had
the adjournment not taken place. When a meeting is adjourned for 14 days or more,
at least seven clear days' notice shall be given specifying the time and place of the
adjourned meeting and the general nature of the business to be transacted.

Otherwise it shall not be necessary to give any such notice.

A resolution put to the vote of the meeting shall be decided on a show of hands
unless before, or on the declaration of the result of, the show of hands a poll is duly
demanded. Subject to the provisions of the Act, a poll may be demanded:

(a) by the chatrman; or

(b) by any member present in person or by proxy and entitled to vote.

Unless a poll is duly demanded a declaration by the chairman that a resolution has
been carried or carried unanimously, or by a particular majority, or lost, or not
carried by a particular majority and an eniry to that effect in the minutes of the
meeting shall be conclusive evidence of the fact without proof of the number or

proportion of the votes recorded in favour of or against the resolution,

The demand for a poll may, before the poll is taken, be withdrawn but only with the
consent of the chairman and a demand so withdrawn shall not be taken to have

invalidated the result of a show of hands declared before the demand was made.

A poll shall be taken in such manner as the chairman directs and he may appoint
scrutineers (who need not be members) and fix a place and time for declaring the
result of the poll. The result of the poll shall be deemed to be the resolution of the

meeting at which the poll was demanded.

In the case of equality of votes, whether on a show of hands or on a poll, the
chairman shall be entitled to a casting vote in addition to any other vote he may

have,

A poll demanded on the election of a chairman or on a question of adjournment shall
be taken forthwith. A poll demanded on any other question shall be taken either
forthwith or at such time and place as the chairman directs not being more than 30

days after the poll is demanded. The demand for a poll shall not prevent the
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continuance of a meeting for the transaction of any business other than the question
on which the poll was demanded. If a poll is demanded before the declaration of the
result of a show of hands and the demand is duly withdrawn, the meeting shall
continue as if the demand had not been made.

No notice need be given of a poll not taken forthwith if the time and place at which
it is taken are announced at the meeting at which it is demanded. In any other case at
least seven clear days' notice shall be given specifying the time and place time at
which the poll is to be taken.

A resolution in writing executed by or on behalf of each member who would have
been entitled to vote upon it if it had been proposed at a general meeting at which he
was present shall be as effectual as if it had been passed at a general meeting duly
convened and held and may consist of several instruments in the like form each
executed by or on behalf of one or more members., If a resolution in writing is
described as a special resolution or as an extraordinary resolution, it has effect

accordingly.
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 (being a corporation) is
present by a duly authorised representative not being himself a member entitled to
vote, shall have one vote, and on a poll every member shall have one vote for every
share of which he is the holder.

In the case of joint holders the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders; and seniority shall be determined by the order in which the names of the

holders stand in the register of members.

A member in respect of whom an order has been made by any court having
jurisdiction (whether in the United Kingdom or elsewhere) in matters concerning
mental disorder may vote, whether on a show of hands or on a poll, by his receiver,
curator bonis or other person authorised in that behalf appointed by that court, and
any such receiver, curator bonis or other person may, on a poll, vote by proxy.
Evidence to the satisfaction of the directors of the authority of the person claiming to
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exercise the right to vote shall be deposited at the office, or at such other place as is
specified in accordance with the articles for the deposit of instruments of proxy, not
less than 48 hours before the time appointed for holding the meeting or adjourned
meeting at which the right to vote is to be exercised and in defaunlt the right to vote
shall not be exercisable.

No member shall, unless the directors otherwise determine, be entitled to vote at any
general meeting or at any separate meeting of the holders of any class of shares in
the Company, either in person or by proxy, in respect of any share held by him
unless all moneys presently payable by him in respect of that share have been paid.

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is tendered, and every vote not
disallowed at the meeting shall be valid. Any objection made in due time shail be

referred to the chairman whose decision shall be final and conclusive,

On a poll votes may be given either personally or by proxy. A member may appoint
more than one proxy to attend on the same occasion. Deposit of an instrument of
proxy does not preclude a member from attending and voting at the meeting or at

any adjournment of it.

An instrument appointing a proxy shall be in writing in any usual form or in any
other form which the directors may approve and shall be executed by or on behalf of
the appoeintor.

The instrument appointing a proxy and any authority under which it is executed or a
copy of such authority certified notarially or in some other way approved by the

directors may:

(a) be left at or sent by post or by facsimile transmission to the office or such
other place within the United Kingdom as is specified in the notice
convening the meeting or in any instrument of proxy sent out by the
Company in relation to the meeting at any time before the time for
holding the meeting or adjourned meeting at which the person named in

the instrument proposes to vote; or

(b) in the case of a poll taken more than 48 hours after it is demanded, be
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deposited as aforesaid after the poll has been demanded and at any time
before the time appointed for the taking of the poll; or

(c) where the poll is not taken forthwith but is taken not more than 48 hours
after it was demanded, be delivered at the meeting at which the poll was
demanded to the chairman or to the secretary or to any director;

and an instrument of proxy which is not deposited or delivered in a manner so

permitted shall be invalid.

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the
authority of the person voting or demanding a poll unless notice of the determination
was received by the Company at the office or at such other place at which the
instrument of proxy was duly deposited before the commencement of the meeting or
adjourned meeting at which the vote is given or the poll demanded or (in the case of
a poll taken otherwise than on the same day as the meeting or adjourned meeting)
the time appointed for taking the poll.

NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of directors (other
than alternate directors) 1s not subject to a maximum and the minimum number is

one.
ALTERNATE DIRECTORS

Any director (other than an alternate director) may appoint any person willing to act,
whether or not he is a director of the Company and without the approval of the
directors, to be an alternate director and may remove from office an alternate
director so appointed by him.

An alternate director shall, whether or not he is absent from the United Kingdom, 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, to attend 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 but
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shall not be entitled to receive any remuneration from the Company for his services

as an alternate director.

An alternate director shall cease to be an alternate director if his appointor ceases to
be a director; but, if a director retires but is reappointed at the meeting at which he
retires, any appointment of an alternate director made by him which was in force

immediately prior to his retirement shall continue in force after his reappointment.

Any appointment or removal of an alternate director shall be by notice to the
Company signed by the director making or revoking the appointment or in any other
manner approved by the directors. Any such notice may be left at or sent by post or
facsimile transmission to the office or such other place as may be designated for the
purpose by the directors.

Save as otherwise provided in the articles, an alternate director shall be deemed for
all purposes to be a director and shall alone be responsible for his own acts and
defaults and he shall not be deemed to be the agent of the director appointing him.

POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandum and articles and to any
directions given by special resolution, the business of the Company shall be
managed by the directors who may exercise all the powers of the Company. No
alteration of the memorandum or articles and no such direction shall invalidate any
prior act of the directors which would have been valid if that alteration had not been
made or that direction had not been given. The powers given by this article shall not
be limited by any special power given to the directors by the articles and a meeting
of directors at which a quorum is present may exercise all powers exercisable by the

directors.

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

DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of their powers to any committee consisting of one
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or more directors. They may also delegate to any managing director or any director
holding any other executive office such of their powers as they consider desirable to
be exercised by him. Any such delegation may be made subject to any conditions
the directors may impose, and either collaterally with or to the exclusion of its own
powers and may be revoked or altered. Subject to any such conditions, the
proceedings of a committee with two or more members shall be governed by the
provisions of the articles regulating the proceedings of directors so far as they are
capable of applying. Where a provision of the articles refers to the exercise of a
power, authority or discretion by the directors and that power, authority or discretion
has been delegated by the directors to a committee, the provision shall be construed
as permitting the exercise of the power, authority or discretion by the committee.

APPOINTMENT ANDVREMOVAL OF DIRECTORS

The Company may by ordinary resolution appoint a person who is willing to act to
be a director cither to fill a vacancy or as an additional director.

The directors may appoint any person who is willing to act to be a director, either to
fill a vacancy or as an additional director, provided that the appointment docs not
cause the number of directors to exceed any number fixed by or in accordance with

the articles as the maximum number of directors.

The holder or holders of more than half in nominal value of the shares giving the
right to attend and vote at general meetings of the Company may remove a director
from office and appoint a person to be a director, but only if the appointment does
not cause the number of directors to exceed a numnber fixed by or in accordance with
the articles as the maximum number of directors. The removal or appointment is
effected by notice to the Company signed by or on behalf of the holder or holders.
The notice may consist of several documents in similar form each signed by or on
behalf of one or more holders and shall be left at or sent by post or facsimile
transmission to the office or such other place designated by the directors for the
purpose. The removal or appointment takes effect immediately on deposit of the
notice in accordance with the articles or on such later date (if any) specified in the

notice,

DISQUALIFICATION AND REMOVAL OF DIRECTORS
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82. The office of a director shall be vacated if:

(a) he ceases to be a director by virtue of any provision of the Act or he
becomes prohibited by law from being a director; or

(b) he becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

{(c) he becomes, in the opinion of all his co-directors, incapable by reason of
mental disorder of discharging his duties as director; or

(d) he resigns his office by notice to the Company; or

(e) he shall for more than six consecutive months have been absent without
permission of the directors from meetings of directors held during that
period and his alternate director (if any) shall not during such period have
attended any such meetings instead of him, and the directors resolve that
his office be vacated; or

(H) he is removed from office by notice addressed to him at his last-known
address and signed by all his co-directors; or

(g) he is removed from office by notice given under article 81

REMUNERATION OF DIRECTORS
83. The directors shall be entitled to such remuneration as the Company may by ordinary

resolution determine and, unless the resolution provides otherwise, the remuneration

shall be deemed to accrue from day to day.

84. A director who, at the request of the directors, goes or resides abroad, makes a

special journey or performs a special service on behalf of the Company may be paid

such reasonable additional remuneration (whether by way of salary, percentage of

profits or otherwise) and expenses as the directors may decide.
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DIRECTORS' EXPENSES

The directors may be paid all travelling, hotel and other expenses properly incurred
by them in connection with their attendance at meetings of directors or committees
of directors or general meetings or separate meetings of the holders of any class of
shares or of debentures of the Company or otherwise in connection with the

discharge of their duties.
DIRECTORS' APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act, the directors may appoint one or more of their
body to the office of managing director or to any other executive office under the
Company, and may enter into an agreement or arrangement with any director for his
employment by the Company or for the provision by him of any services outside the
scope of the ordinary duties of a director. Any such appointment, agreement or
arrangement may be made upon such terms as the directors determine and they may
remunerate any such director for his services as they think fit. Any appointment of a
director to an executive office shall determine if he ceases to be a director but
without prejudice to any claim to damages for breach of the contract of service
between the director and the Company.

Subject to the provisions of the Act, and provided that he has disclosed to the
directors the nature and extent of any material interest of his, a director

notwithstanding his office:

(a) may be a party to, or otherwise interested in, any transaction or
arrangement with the Company or in which the Company is otherwise

interested;

(b) may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body
corporate promoted by the Company or in which the Company is

otherwise interested; and

(c) shall not, by reason of his office, be accountable to the Company for any
benefit which he derives from any such office or employment or from any

such transaction or arrangement or from any interest in any such body
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corporate and no such transaction or arrangement shall be liable to be
avoided on the ground of any such interest or benefit.

For the purposes of article 87:

(a) a general notice given to the directors that a director is to be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of persons
is interested shall be deemed to be a disclosure that the director has an
interest in any such transaction of the nature and extent so specified; and

(b) an interest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as an

interest of his.

DIRECTORS' GRATUITIES AND PENSIONS

The directors may provide benefits, whether by the payment of gratuities or pensions
or by insurance or otherwise, for any director who has held but no longer holds any
executive office or employment with the Company or with any body corporate which
is or has been a subsidiary of the Company or a predecessor in business of the
Company or of any such subsidiary, and for any member of his family (including a
spouse and a former spouse) or any person who 1s or was dependent on him, and
may (as well before as afier he ceases to hold such office or employment) contribute
to any fund and pay premiums for the purchase or provision of any such benefit.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the articles, the directors may regulate their proceedings
as they think fit. A director may, and the secretary at the request of a director shall,
call a meeting of the directors. Every director shall receive notice of a meeting,
whether or not he is absent from the United Kingdom. A director may waive the
requirement that notice be given to him of a board meeting, either prospectively or
retrospectively. Questions arising at a meeting shall be decided by a majority of
votes. In the case of an equality of votes, the chairman shall have a second or
casting vote. A director who is also an alternate director shall be entitled in the

absence of his appointor to a separate vote on behalf of his appointor in addition to
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his own vote.

A director or his alternate director may participate in a meeting of directors or a
committee of directors through the medium of conference telephone or similar form
of communication equipment if all persons participating in the meeting are able to
hear and speak to each other throughout the meeting. A person participating in this
way is deemed to be present in person at the meeting and is counted in a quorum and
entitled to vote. Subject to the Act, all business transacted in this way by the
directors or a committee of directors is for the purposes of the articles deemed to be
validly and effectively transacted at a meeting of the directors or of a committee of
directors although fewer than two directors or alternate directors are physically
present at the same place. The meeting is deemed to take place where the largest
group of those participating is assembled or, if there is no such group, where the
chairman of the meeting then is.

The quorum for the transaction of the business of the directors may be fixed by the
directors and unless so fixed at any other number shall be two. A person who holds
office only as an alternate director shall, if his appointor is not present, be counted in

the quorum.

The directors may appoint one of their number to be the chairman of the board of
directors and may at any time remove him from that office. Unless he is unwilling
to do so, the director so appointed shall preside at every meeting of directors at
which he is present. But if there is no director holding that office, or if the director
holding it is unwilling to preside or is not present within five minutes after the time
appointed for the meeting, the directors present may appoint one of their number to

be chairman of the meeting.

All acts done by a meeting of directors, or of a committee of directors, or by any
person acting as a director shall, notwithstanding that it be afterwards discovered
that there was a defect in the appointment of any director or that any of them were
disqualified from holding office, or had vacated office, or were not entitled to vote,
be as valid as if every such person had been duly appointed and was qualified and
had continued to be a director and had been entitled to vote.

A resolution in writing signed by all the directors entitled to receive notice of a

meeting of directors or of a committee of directors shall be as valid and effectual as
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if it has been passed at a meeting of directors or (as the case may be) a committee of
directors duly convened and held and may consist of several documents in the like
form each signed by one or more directors; but a resofution 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 director in
that capacity.

If and for so long as there is a sole director, he may exercise all the powers conferred
on the directors by the articles by resolution in writing signed by him, and articles 90
to 93 (inclusive) and 95 do not apply.

Without prejudice to the obligation of a director to disclose his interest in
accordance with section 317 of the Act, a director may vote at any meeting of
directors or of a committee of directors on any resolution concerning a matter in
which he has, directly or indirectly, an interest or duty. The director shall be counted
in the quorum present at a meeting when any such resolution is under consideration

and if he votes his vote shall be counted.

SECRETARY

Subject to the provisions of the Act, the secretary shall be appointed by the directors
for such term, at such remuneration and upon such conditions as they think fit; and

any secretary so appointed may be removed by the directors.
MINUTES
The directors shall cause minutes to be made in books kept for the purpose:
(a) of all appointments of officers made by the directors; and
{b) of all proceedings of meetings of the Company, of the holders of any
class of shares in the Company, and of the directors, and of committees

of directors, including the names of the directors present at each such

meeting.
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THE SEAL

The seal shall only be used by the authority of the directors or of a committee of
directors authorised by the directors. The directors may determine who shall sign
any instrument to which the seal 1s affixed, and unless otherwise so determined
every such instrument shall be signed by a director and by the secretary or by a

second divector.
DIVIDENDS

Subject to the provisions of the Act, the Company may by ordinary resolution
declare dividends in accordance with the respective rights of the members, but no

dividend shall exceed the amount recommended by the directors

Subject to the provisions of the Act, the directors may pay interim dividends if it
appears to them that they are justified by the profits of the Company available for
distribution. If the share capital is divided into different classes, the directors may
pay interim dividends on shares which confer deferred or non-preferred rights with
regard to dividend as well as on shares which confer preferential rights with regard
to dividend, but no interim dividend shall be paid on shares carrying deferred or non-
preferred rights if, at the time of payment, any preferential dividend is in arrear. The
directors may also pay at intervals settled by them any dividend payable at a fixed
rate if it appears to them that the profits available for distribution justify the
payment. Provided the directors act in good faith they shall not incur any liability to
the holders of shares conferring preferred rights for any loss they may suffer by the
lawful payment of an interim dividend on any shares having deferred or non-

preferred rights.

Except as otherwise provided by the rights attached to shares, all dividends shall be
declared and paid according to the amounts paid up on the shares on which the
dividend is paid. All dividends shall be apportioned and paid proportionately to the
amount paid up on the shares during any portion or portions of the period in respect
of which the dividend is paid; but, if any share is issued on terms providing that it
shall rank for dividend as from a particular date, that share shall rank for dividend

accordingly.

The directors may deduct from a dividend or other amounts payable to a person in
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respect of a share any amounts due from him to the Company on account of a call or

otherwise in relation to a share.

A general meeting declaring a dividend may, upon the recommendation of the
directors, direct that it shall be satisfied wholly or partly by the distribution of assets
and, where any difficulty arises in regard to such distribution, the directors may
settle the same and in particular may issue fractional certificates and fix the value for
distribution of any assets and may determine that cash shall be paid to any member
upon the footing of the value so fixed in order to adjust the rights of members and

may vest any assets in trustees.

Any dividend or other moneys payable on or in respect of a share may be paid by
cheque sent by post to the registered address of the person entitled or, if two or more
persons are the holders of the share or are jointly entitled to it by reason of the death
or bankruptcy of the holder, to the registered address of that one of those persons
who is first named in the register of members or to such person and to such address
as the person or persons entitled may in writing direct. Every cheque shall be made
payable to the order of the person or persons entitled or to such other person as the
person or persons entitled may in writing direct and payment of the cheque shall be a
good discharge to the Company. Any joint holder or other person jointly entitled to
a share as aforesaid may give receipts for any dividend or other moneys payable in
respect of the share.

No dividend or other moneys payable in respect of a share shall bear interest against
the Company unless otherwise provided by the rights attached to the share.

Any dividend which has remained unclaimed for 12 years from the date when it
became due for payment shall, if the directors so resolve, be forfeited and ccase to

remain owing by the Company.

ACCOUNTS

No member shall (as such) have any right of inspecting any accounting records or
other book or document of the Company except as conferred by statute or authorised
by the directors or by ordinary resolution of the Company.
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CAPITALISATION OF PROFITS
110. The directors may with the authority of an ordinary resolution of the Company:

(a) subject as provided in this article, resolve to capitalise any undivided
profits of the Company not required for paying any preferential dividend
(whether or not they are available for distribution) or any sum standing to
the credit of the Company's share premium account or capital redemption

reserve;

(b) appropriate the sum resolved to be capitalised to the members who would
have been entitled to it if it were distributed by way of dividend and in
the same proportions and apply such sum on their behalf either in or
towards paying up the amounts, if any, for the time being unpaid on any
shares held by them respectively, or in paying up in full unissued shares
or debentures of the Company of a nominal amount equal to such sum,
and allot the shares or debentures credited as fully paid to those members,
or as they may direct, in those proportions, or partly in one way and partly
in the other: but the share premium account, the capital redemption
reserve, and any profits which are not available for distribution may, for
the purposes of this article, only be applied in paying up unissued shares
to be allotted to members credited as fully paid,;

(©) resolve that any shares so allotted to any member in respect of a holding
by him of any partly-paid shares rank for dividend, so long as such shares
remain partly paid, only to the extent that such partly-paid shares rank for
dividend;

(d) make such provision by the issue of fractional certificates or by payment
in cash or otherwise as they determine in the case of shares or debentures

becoming distributable under this article in fractions; and

(e) authorise any person to enter on behalf of all the members concerned 1nto
an agreement with the Company providing for the allotment to them
respectively, credited as fully paid, of any shares or debentures to which
they may be entitled upon such capitalisation, any agreement made under

such authority being binding on all such members.
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NOTICES

Any notice to be given to or by any person pursuant to the articles shall be in writing
except that a notice calling a meeting of the directors need not be in writing.

The Company may give any notice to a member either personally or by sending it by
post in a prepaid envelope addressed to the member at his registered address or by
leaving it at that address. In the case of joint holders of a share, all notices shall be
given to the joint holder whose name stands first in the register of members in
respect of the joint holding and notice so given shall be sufficient notice to all the
joint holders. Any member whose registered address is not within the United
Kingdom shall be entitied to have notices given to him at that address.

A member present, either in person or by proxy, at any meeting of the Company or
of the holders of any class of shares in the Company shall be deemed to have
received notice of the meeting, and, where requisite, of the purposes for which it was
called.

Every person who becomes entitled to any share shall be bound by any notice in
respect of that share which, before his name is entered in the register of members,

has been given to the person from whom he derives his title.

A notice sent to a member {or other person entitled to receive notices under the

articles) by post to an address within the United Kingdom is deemed to be given:
(a) 24 hours after posting, if pre-paid as first class, or
(b) 48 hours after posting, if pre-paid as second class.

A notice sent to a member (or other person entitled to receive notice under the
articles) by post to an address outside the United Kingdom is deemed to be given 72
hours after posting, if pre-paid as airmail. Proof that an envelope containing the
notice was properly addressed, pre-paid and posted is conclusive evidence that the
notice was given. A notice not sent by post but left at a member's registered address

is deemed to have been given on the day it was left.

A notice may be given by the Company to the persons entitled to a share in
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117.

118.

consequence of the death or bankruptcy of a member by sending or delivering it, in
any manner authorised by the articles for the giving of notice to a member, addressed
to them by name, or by the title of representatives of the deceased, or trustee of the
bankrupt or by any like description, at the address, if any, supplied for that purpose
by the persons claiming to be so entitled. Until such an address has been supplied, a
notice may be given in any manner in which it might have been given if the death or
bankruptcy had not occurred.

WINDING UP

If the Company is wound up, the liquidator may, with the sanction of an
extraordinary resolution of the Company and any other sanction required by the Act,
divide among the members in specie the whole or any part of the assets of the
Company and may, for that purpose, value any assets and determine how the
division shall be carried out as between the members or different classes of
members. The liquidator may, with the like sanction, vest the whole or any part of
the assets in trustees upon such trusts for the benefit of the members as he with the
like sanction determines, but no member shall be compelled to accept any assets

upon which there is a liability.

INDEMNITY

Subject to the provisions of the Act, but without prejudice to an indemnity to which
he may otherwise be entitled, every director, alternate director or secretary of the
Company shall be indemnified out of the assets of the Company against all costs,
charges, losses and liabilities incurred by him in the execution of his duties or the
exercise of his powers, authorities and discretions including, without limitation, a

liability incurred:

(a) defending proceedings (whether civil or criminal) in which judgment is
given in his favour or in which he is acquitted, or which are otherwise
disposed of without a finding or admission of material breach of duty on
his part, or

(b) in connection with any application in which relief is granted to him by the
court from liability for negligence, default, breach of duty or breach of
trust in relation to the affairs of the Company.
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119. The directors may exercise all the powers of the Company to purchase and maintain
insurance for the benefit of a person who is an officer or employee, or former officer
or employee, of the Company or of a company which is a subsidiary undertaking of
the Company or in which the Company has an interest (whether direct or indirect), or
who is or was trustee of a retirement benefits scheme or another trust in which an
officer or employee or former officer or employee is or has been interested,
indemnifying him against hability for negligence, default, breach of duty or breach
of trust or another liability which may lawfully be insured against by the Company.

SOLE MEMBER
120. If and for so long as the Company has only one member:
() in relation to a general meeting, the sole member or a proxy for that

member or (if the member is a corporation) a duly authorised
representative of that member is a quorum and article 47 is modified

accordingly;

(b) a proxy for the sole member may vote on a show of hands and article 61
is modified accordingly;

(c) the sole member may agree that any general meeting, other than a
meeting called for the passing of an elective resolution, be called by
shorter notice than that provided for by the articles; and

{d) all other provisions of the articles apply with any necessary modification
(unless the provision expressly provides otherwise).
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NAME AND ADDRESS OF SUBSCRIBER

Kenneth Richard Pointon
Mill Lane House
Ightham

Kent

TN15 9BH

One

DATED this 6" day of August 1998
WITNESS to the above signature:

W T Preston

1 Griggs Way
Borough Green
Kent

TN1S 8HW

Solicitor
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