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1. PRELIMINARY

11 The regulations contained in Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985 (S| 1985 No. 805) as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (S| 1985 No. 1052) and as further amended by The Companies Act 1985 (Electronic
Communications) Order 2000 (SI 2000 No. 3373) (such Table being hereinafter called "Table A") shall
apply to the Company save in so far as they are excluded or varied hereby and such regulations (save as so
excluded or varied) and the Articles hereinafter contained shali be the Articles of Association of the
Company.

12 In these Articles the expression “the Act' means the Companies Act 1985, but so that any
reference in these Articles to any provision of the Act shall be deemed to include a reference to any statutory
modification or re-enactment of that provision for the time being in force.

2. ALLOTMENT OF SHARES

21 Shares which are comprised in the authorised share capital with which the Company is
incorporated shall be under the control of the directors who may (subject to section 80 of the Act and to
article 2.4 below) allot, grantoptions overor otherwise dispose ofthe same, to such persons, onsuch terms and
in such manner as they think fit.

22 All shares which are not comprised in the authorised share capital with which the Company is
incorporated and which the directors propose to issue shall first be offered to the members in proportion as
nearly as may be to the number of the existing shares held by them respectively unless the Company in
general meeting shall by special resolution otherwise direct. The offer shall be made by notice specifying the
number of shares offered, and limiting a period (not being less than 14 days) within which the offer, if not
accepted, will be deemed to be declined. After the expiration of that period, those shares so deemed to be
declined shall be offered in the proportion aforesaid to the persons who have, within the said period,
accepted all the shares offered tothem; such further offer shall be made in like terms in the same manner and
limited by a like period as the original offer. Any shares not accepted pursuant to such offer or further offer as
aforesaid or not capable of being offered as aforesaid except by way of fractions and any shares released
from the provisions of this article by any such special resolution as aforesaid shall be under the control ofthe
directors, who may allot, grant options over or otherwise dispose of the same to such persons, on such terms,
and in such manner as they think fit, provided that, in the case of shares not accepted as aforesaid, such
shares shall not be disposed of on terms which are more favourable to the subscribers therefor than the
terms on which they were offered tothe members. The foregoing provisions of this article 2.2 shall have effect
subject to section 80 of the Act.

23 In accordance with section 91(1) of the Act sections 89(1) and 90(1) to (6) (inclusive) of the Act shall
not apply to the Company.
24 The directors are generally and unconditionally authorised for the purposes of section 80 of the Act

to exercise any power of the Company to allotand grant rights to subscribe for or convert securities into shares
of the Company up to the amount of the authorised share capital with which the Company is incorporated
at any time or times during the period of five years from the date of incorporation and the directors may,
after that period, allot any shares or grant any such rights under this authority in pursuance of an offer or
agreement so to do made by the Company within that period. The authority hereby given may at any time
(subject to the said section 80) be renewed, revoked or varied by ordinary resolution.
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3. SHARES

3.1 The lien conferred by regulation 8 in Table A shall attach also to fully paid-up shares, and the
Company shall also have a first and paramount lien on all shares, whether fully paid or not, standing
registered in the name of any person indebted or under liability to the Company, whether he shall be the sole
registered holderthereof or shallbe one of two or more jointholders, forall moneys presently payable by him or
his estate to the Company. Regulation 8in Table A shallbe modified accordingly.

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

4, GENERAL MEETINGS AND RESOLUTIONS

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

421 No business shall be transacted at any general meeting unless aquorum is present. Subject to article
4.2 2 below, two persons entitled tovote uponthebusiness tobetransacted, each beingamember oraproxy for
amember or aduly authorised representative of acorporation, shall be aquorum.

422 Ifandfor solongasthe Company has only one member, thatmember presentin person or by proxy or
(ifthat member is acorporation) by aduly authorised representative shall be aquorum.

423 Ifaquorumis not present within half an hour fromthetime appointed forageneral meetingthe general
meeting shall stand adjourned tothe same day in the next week atthe same time and place orto such other day
and at such other time and place as the directors may determine; and if at the adjourned general meeting a
quorum is not present within half an hour from the time appointed therefor such adjourned general meeting
shall be dissolved.

424 Regulations 40 and 41 in Table A shall not apply to the Company.

431 Ifand for so long as the Company has only one member and that member takes any decision whichis
required to be taken in general meeting or by means of a written resolution, that decision shall be as validand
effectual asifagreed by the Company ingeneral meeting, subjectas provided inarticle 4.3.3 below.

432 Any decision taken by a sole member pursuant to article 4.3.1 above shall be recorded in writing
and delivered by that member to the Company for entry inthe Company’s minute book.

433 Resolutions under section 303 of the Act for the removal of a director before the expiration of his
periodofofficeandundersection 391 of the Actfor the removal ofanauditor before the expiration of his period
of office shall only be considered by the Company in general meeting.

44 Amember present atameeting by proxy shall be entitled to speak at the meeting and shallbe entitled
to one vote on a show of hands. In any case where the same person is appointed proxy for more thanone
member he shall on a show of hands have as many votes as the number of members for whom he is proxy.
Regulation 54 inTable A shall be modified accordingly.

4.5 Unless resolved by ordinary resolution that regulation 62 in Table A shall apply without
modification, the appointment of aproxy and any authority under which the proxy is appointed or a copy of such
authority certified notarially or in some other way approved by the directors may be deposited or received at
the place specified in regulation 62 in Table A up to the commencement of the meeting or (in any casewherea
pollis taken otherwise than at the meeting) of the taking of the poll or may be handed to the chairman of the
meeting prior to the commencement of the business of the meeting.

5. APPOINTMENT OF DIRECTORS

511 Regulation 64 in Table A shall not apply to the Company.
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512 The maximum number and minimum number respectively of the directors may be determined 1rom
time to time by ordinary resolution. Subject to and in detault of any such determination there shall be no
maximum number of directors and the minimum number of directors shall be one. Whenever the minimum
number of directors is one, a sole director shall have authority to exercise all the powers and discretions by
Table A and by these Articles expressed to be vested in the directors generally, and regulation 89 in Table
A shall be modified accordingly.

52 The directors shall not be required to retire by rotation and regulations 73to 80 (inclusive) in Table A
shall not apply to the Company.

53 No person shall be appointed a director at any general meeting unless either:-
(a) he is recommended by thedirectors; or
(b) not less than 14 nor more than 35 clear days before the date appointed for the general

meeting, notice signed by amember qualified to vote atthe general meeting hasbeen given
tothe Company of the intention to propose that person for appointment, together with notice
signed by that person of his willingness to be appointed.

541 Subject to article 5.3 above, the Company may by ordinary resolution appoint any person who-is willing
to act to be a director, either to fill avacancy or as an additional director. '

542 Thedirectors may appoint apersonwhoiswilling toacttobe adirector, eithertofillavacancy or as an
additional director, provided that the appointment does not cause the number of directors to exceed any
number determined in accordance with article 5.1.2 above as the maximum number of directors and for the time
being in force.

5.5 In any case where as the result of death or deaths the Company has no members and no directors
the personal representatives of the last member to have died shall have the right by notice in writingtoappoint
apersontobeadirector of the Company andsuchappointmentshallbe aseffective asif made by the Company
ingeneral meeting pursuant to article 5.4.1 above. Forthe purpose of this article, where two or more members
die in circumstances rendering it uncertain which of them survived the other or others, the members shall be
deemedtohave died in order of seniority, and accordingly the younger shall be deemed to have survived the
elder.

6. BORROWING POWERS

6.1 Thedirectors may exercise allthe powers ofthe Company to borrow money without limitas to amount
anduponsuchtermsandinsuchmannerasthey thinkfit, and subject(inthe case of any security convertibleinto
shares)tosection 80 ofthe Acttograntany mortgage, charge or standard security overits undertaking, property
and uncalled capital, or any part thereof, and to issue debentures, debenture stock, andothersecuritieswhether
outright oras security forany debt, liability orobligation ofthe Company or of any third party.

7. ALTERNATE DIRECTORS

7.1 Unless otherwise determined by the Company in general meeting by ordinary resolution an alternate
director shall not be entitled as such to receive any remuneration from the Company, save that he may be paid by
the Company such part(ifany) of the remuneration otherwise payable to his appointoras such appointor may
by notice in writing to the Company from time to time direct, and the first sentence of regulation 66 in Table A
shall be modified accordingly.

72 Adirector, orany suchother personasis mentionedinregulation65in Table A, may actasan alternate
director to represent more than one director, and an alternate director shall be entitled at any meeting of the
directors or of any committee of the directors to one vote for every director whom he representsinaddition
to his own vote (if any) as a director, but he shall count as only one for the purpose of determining whether a
quorum is present.

8. GRATUITIES ANDPENSIONS

8.1.1 The directors may exercise the powers of the Company conferred by its Memorandum of
Association in relation to the payment of pensions, gratuities and other benefits and shall be entitled to retain
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any benefits received by them or any of them by reason of the exercise of any such powers.
812 Regulation 87 in Table A shall not apply to the Company.
9. - PROCEEDINGS OF DIRECTORS

911 A director may vote, at any meeting of the directors or of any committee of the directors, on any
resolution, notwithstanding that it in any way concerns or relates to a matter in which he has, directly or
indirectly, any kind of interest whatsoever, and if he shall vote on any such resolution his vote shall be
counted; and in relation to any such resolution as aforesaid he shall (whether or not he shall vote on the same)
be taken into account in calculating the quorum present at the meeting.

912 Each director shall comply with his obligations to disclose his interest in contracts under section 317 of
the Act.

913 Regulations 94 to 97 (inclusive) in Table A shall not apply to the Company.
10. THE SEAL

101 If the Company has a seal it shall only be used with the authority of the directors or of a committee
of directors. The directors may determine who shall sign any instrument to which the seal is affixedandunless
otherwise so determined it shall be signed by adirector and by the secretary or second director. The obligation
under regulation 6 in Table Arelating tothe sealing of share certificates shallapply only if the Company has a
seal. Regulation 101 in Table A shall not apply to the Company.

10.2 The Company may exercise the powers conferred by section 39 of the Act with regard to having
an official seal for use abroad, and such powers shall be vested in the directors.

1. INDEMNITY

1.1 Every director or other officer or auditor of the Company shall be indemnified out of the assets ofthe
Company againstalllosses orliabilities which he may sustainorincurinoraboutthe execution ofthe duties ofhis
office or otherwise in relation thereto, including any liability incurred by him in defending any proceedings,
whether civil or criminal, or in connection with any application under section 144 or section 727 of the Actin
whichreliefis granted to himby the Court, and no director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the execution of the duties of his office orin
relation thereto. Butthis article shall only have effectin so far as its provisions are not avoided by section 310
of the Act.

11.2 The directors shail have power to purchase and maintain for any director, officer or auditor of the
Company insurance against any such liability as is referred toin section 310(1) of the Act.

11.3 Regulation 118 in Table A shall not apply tothe Company.
12. TRANSFER OF SHARES

121 The directors may, in their absolute discretion and without assigning any reason therefor, decline
to register the transfer of a share, whether or not it is a fully paid share, and the first sentence of regulation
24 in Table A shall not apply to the Company.

13. COMPULSORY ACQUISITION

13.1 If a member holds less than 1% of the total shares in issue of the Company (Minority Member)
than any other member of the Company or the Company itself (Buyer) can serve written notice on the
Minority Shareholder (Acquisition Notice) requiring that the Minority Shareholder sell all its shares in the
Company (Sale Shares) to the person serving such notice at a price on the basis of the value of the
Company being the net assets value of the Company as contained in the last set of accounts filed at
Companies House and that the shareholding held by the Minority Member be treated on a pro rata basis
and valued on the basis of the number of shares held by the Minority Member divided by the total issued
share capital of the Company multiplied by the net asset value of the Company as determined from the last
filed accounts.
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13.2 Once issued, an Acquisition Notice shall be irrevocable and shall contain a calculation of the
purchase price due to the Minority Member(Purchase Price). The Minority Member shall have the right to
dispute the amount due and being the Purchase Price and any dispute should in the first instance be
referred to any director of the Company and if not resolved within 7 days to the accountants for the time
being of the Company who shall act as experts in this matter).

13.3 Completion of the sale of the Sale Shares shall take place on the date being 14 days after the
date of the Acquisition Notice or 7 days after any dispute is settled or determination made, if later -
(Completion Date).

13.4 On or before the Completion Date, the Minority Member shall execute and deliver a stock transfer
form for the Sale Shares, together with the relevant share certificates (or a suitable indemnity for any lost
share certificates) to the Company. On the Completion Date, the Company shall pay the Minority Member,
on behalf of the Buyer (or itself if the Buyer), the amounts due pursuant to articles 13.1 and 13.2.The
Company shall hold the amounts due to the Minority Member on behalf of the Minority Member without any
obligation to pay interest and shall deal with such monies as requested by the Minority Member and if no
request is received with 14 days of the Completion Date be entitled to send the Purchase Price by cheque
to the Minority Member at its last known address.

13.5 If any Minority Member does not, on or before the Completion Date, execute and deliver (in
accordance with article 13.4) a transfer in respect of all of the Sale Shares, the Minority Member shall be
deemed to have irrevocably appointed any person nominated for this purpose by the directors of the
Company to be its agent to execute all necessary transfers on its behalf and to deliver such transfer(s) to
the Buyer. After the Buyer has been registered as the holder of the Sale Shares, the validity of such
proceedings shall not be questioned by any person. Failure to produce a share certificate shall not impede
the registration of the Sale Shares under this article 13.
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