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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 4273230

The Registrar of Companies for England and Wales hereby certifies that
GORDONS NEXT OFF THE SHELF LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 20th August 2001

(ITHAN

|

*N042732308*
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PEAPOD SOLUTIONS LTD.

Please complete in typescript,
or in bold black capitals.

CHFP004

Company Name in full

of

¥ Please delete as appropriate.

Declarant's signature_g géé ‘5) ~

Declaration on application for registration

Gordons Next Off the Shelf Limited

Derek Robins

22 Great James Street, London WCIN 3ES

do solemnly and sincerely declare that 1 am aT[SoIicitor engaged in the
formation of the company] esoramedaxtirestononsesetannoitoe
compatkiithe statamentdeliversshdadiiexReoisienurdersastiondix
ofxthexGampaniesciiekxtdBbixand that all the requirements of the
Companies Act 1985 in respect of the registration of the above

company and of matters precedent and incidenial to it have been
complied with.

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

v

i
Declared at | 22 Great James Street, London WC1IN 3ES
Day Month Year
On 11;6[0;8[2;0,;01
* *Piease print name. before me " | Bruce Hopkins
Signed ESM\/\, Date | 14/3/01
Y
-

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

-
a8 #AJBURSASH 0890
COMPANIES HOUSE 1708104

Form revised June 1998

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

(Gordons /"

22 Great James Street

London .

WCIN 3ES Tel 0207421 9421

DX number 107 DX exchange Chancery Lane

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

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

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

Peapod Solutions Lid.
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PEAPOD SOLUTIONS LTD.

1

Please complete in typescript,
or in bold black capitals.

CHFP004

Notes on completicn appear on final page

Company Name in full

Proposed Registered Office

(PO Box numbers only, are not acceptable)

Post town

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

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

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

% wA, JOIABN 8%
. |
om0,

10

First directors and secretary and intended situation of

registered office

Gordons Next Off the Shelf Limited

22 Great James Street

London

Pastcode| WCIN 3ES

Gordons

22 Great James Sireet

London

Postcode| WCI1N 3ES

Gordons

DX number 107

DX exchange I.ondon

Form revised .July 1998
10

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

Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

_1 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies reigistered in Scotland

DX 235 Edinburgh
Peapod Solutions Lid.




Company Secretary (see notes -5
Company name

NAME *Style / Title

* Voluntary details Forename(s)

Surname
Previous forename(s)
Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Post town

County { Region

Country

Consent signature
Directors (see notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)
Sumame
Previous forename(s)
Previous surname(s)
Address
Usual residential address
For a corporation, give the
registered or principal office
address. Post town
County / Region
Country
Date of birth
Business occupation
Other directorships
Consent signature
10

Gordons Next Off the Shelf Limited

*Honours etc
Brian Richard
Turner
206A Camberwell New Road
London
Pastcade | SES OTH

*Honours etc

>
I conser;;ylo/ act),as’ﬁW the company named on page 1

Date

9.k.0%.01

James Douglas Strachan

Gordon

Flat 5, 67 Harley Street

London
Postcode | WIN 1DE
Day Month Year
3 LO 0 JL’] LL'QJ@ 1 | Nationality | British
Solicitor
See attached

Theo eann

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

Date

24.03.00




. Directors (contin"ued) (see notes 1-5)

NAME “Style / Title

* Voluntary details Forename(s)

Previous forename(s)

Previous surname(s)

Address

Usual residential address
For a corporation, give the
registered or principal office

address. Past town
County / Region Postcode
Country
Day Month Year
Date of birth 1 | [ 11 Nationality

Business occupation

Other directorships

*Honours etc

Sumame

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

Consent signature Date

This section must be signed by
Either L,
an agent on behalf Sianed Date | \G [ o
of all subscribers g "{mb g 7
Or the subscribers .

Signed) Date

, ouel

(i.e. those who signed
as members on the Signed Date
memorandum of
association). Signed Date

Signed Date

Signed Date

Signed Date

10




GORDONS NEXT OFF THE SHELF LIMITED

Directorships of James Douglas Strachan Gordon

Number Appointed Ref
Innoventive Limited 417 2004 01.03.01
Antiblema (UK) Limited 397 0690 03.04.00 LBS
Arts Heritage & Design Limited 363 7984 24.09.98
Brihans Marketing (UK) Limited 304 2529 06.04.95
Carr-Lyons Limited 347 9221 11.12.97
Carr-Lyons Graduate Solutions Limited 368 0056 08.12.98
2C Molds Limited 4189646 26.03.01
Cyberstream Solutions Limited 350 6207 13.01.00
Dataforce Limited 414 9517 24.01.01
Douglas Gordon Properties Limited 86 8087 12.12.88
Getmapping Limited 3951236 17.05.01
Gordons Next Off the Shelf Limited
Gracie Cheng Productions Limited 300 8231 10.01.95
Greetingpoint Limited 399 5803 04.05.00 PT
Health Times Limited 384 7592 23.09.99
Homecheck Limited 376 7233 27.04.99
Homecheck Professional Limited 4185716 21.03.01
I-force Group Limited 3853289 05.10.99
InstantShip Limited 388 1041 15.11.99
Liberal Democrat Business Forum Limited 401 8993 15.06.00
Live Transmission Limited 3920168 25.01.00 LBS
Live Transmission.com Limited 392 0164 25.01.00 LBS
Mailforce Limited 418 0985 14.03.01
Mailround.com Limited 3800118 24.12.99
Not in my Back Yard Limited 393 6659 29.02.00
NowNowNow Limited 388 1060 15.11.99
Shepperton Hotels Holdings Limited 344 8417 07.10.97
Streamdaddy Limited 4142426 17.01.01
10 Clanricarde Gardens Limited 393 5367 28.02.00 JEB
The European Lawyer Limited 416 5015 19.02.01

Companies of which JDSG formerly a director

Alertplus Limited 329 1875 20.12.96 220197
Avidex Limited 374 0304 24.03.99 23.04.99
Atsource Communications Limited 318 0093 29.03.96 21.08.98
Apennine Qil Company Limited 352 0229 02.0398 ££
Belmont Financial Services Limited 340 6704 22.07.97 07.09.98
BioCarta UK Limited 4154004 02.02.01 12.02.01
Brand Connection Limited 397 0701 03.04.00 12.04.00
Brands2Life Limited 3940462 25.02.00 15.03.00
Brightside Communications Limited 3402914 140797 ££

Ella Bache (UK) Limited 3053174 04.05.95 16.08.95
Belmont Business & M'g't Services Lid 340 6824 220797 07.09.98
Body Adhesive Graphics Limited 304 7157 19.04.95 26.08.97£L




GORDONS NEXT OFF THE SHELF LIMITED

Brightside Communications Limited 3402914 14.07.97 ££
Carouse! Quality Foods & Gifts Limited 297 8394 12.10.94 06.05.97££
Carr-Lyons HR Solutions Limited 3459983 04.11.97 02.10.98
Cater Insurance Services Limited 340 2889 14.07.97 28.05.98
Click Once UK Limited 383 4904 02.09.99 15.11.99 JEB
Charville Road Limited 333 8866 24.03.97 02.05.97
Continental Exchange Limited 318 0103 29.03.96 11.05.97
Continental Property Management Limited 340 6704 22.07.97 22.07.97
Corporate Intelligence Reports & Solutions 318 5351 12.04.96 12.04.96
Double Take Portraits Limited 3263188 14.10.96 14.10.96
eHireplant.com Limited 395 1263 10.03.00 £E
Energe Limited 3304704 20.01.97 24.10.97£E
Eros Holdings Limited 3453092 15.10.97 24.10.97
Frost Capital Europe Limited 3273261 04.11.96 22.01.97
Futura Medical Limited 345 6088 27.10.97 27.10.97
Geodetic Technology International Limited 308 4895 27.07.95 07.09.95
George East (Housewares) Limited 376 5504 27.04.99 25.11.99
Ginandtonic (No. 1) Limited 303 9051 29.03.95 02.05.95
Ginandtonic (No. 3) Limited 307 4706 30.06.95 03.10.96
Ginandtonic (4) Limited 320 1380 21.05.96 03.10.96
Ginandtonic (No. 5) Limited 344 1816 30.09.97 24,1097
Ginandtonic Services Limited 330 4706 20.01.97 21.12.00
Glover Langford Limited 3259099 04.10.96 22.01.97
Hardide Limited 405 5277 10.08.00 30.08.00
I-force Europe Limited 416 3471 15.02.01 05.03.01
I-force International Limited 4172304 15.02.01 05.03.01
Permanex-IT Limited 329 1875 13.12.96 22.01.97
Hallsdown Investments Limited 314 7926 18.01.96 18.01.96
Helm Limited 329 5181 20.12.96 22.01.97
Hyde Park Estates Limited 308 7528 26.07.95 01.01.98
[-Force Limited 370 8520 04.02.99 01.02.00
Indulgence Patisserie Limited 3320474 18.02.97 30.06.97
IPID.com Limited 388 8770 06.12.99 06.04.00
J.B. Associates Limited 337 8551 30.05.97 28.11.97
Jefferson Shaw Limited 299 9049 07.12.94 09.1294
LMDH Technical Services Limited 3582156 16.06.98 16.06.98
LPG Systems Limited 357 9761 11.06.98 11.06.98
Mailround Limited 390 0131 24,1299 01.12.00
Madsen Clark Limited 392 0158 25.01.00 04.07.00
Madsen Clark Group Ple 3850185 29.09.99 29.09.99
Marketpipe Limited 401 9025 12.04.00 02.05.00
Matchplay Software Limited 3304712 200197 ££
Nicholson Mclaren Limited 348 1370 16.12.98 03.03.98
Northern Petroleum International Limited 397 1175 03.04.00 13.04.00
Northern Petroleum (UK) Limited 397 0675 03.04.00 13.04.00
Worthern Petroleum Exploration Limited 405 0229 02.08.00 16.08.00
Northern Petroleum (GB) Limited 405 0227 02.08.00 16.08.00
Oak End Limited 386 7236 21.10.99 27.10.99
O&S Cleaners Limited 340 6825 22.07.97 22.07.97
Oil Services Supply and Maintenance Limited 404 4172 25.07.00 31.07.00
Oxford Technology 2 Venture Capital Trust Plc 392 8569 07.02.00 18.02.00




GORDONS NEXT OFF THE SHELF LIMITED

Perfect Publishing Limited 340 8507 24.07.97 20.07.98££
Pharmat Limited 320 0747 20.05.96 21.01.00
Piccadilly Sport Limited 323 1222 30.07.96 27.10.97
Proc Cyber Services (UK) Limited 356 5041 15.05.98 15.05.98
ReUnion Financial Systems Limited 328 0340 19.11.96 22.01.97
ReUnion Information Systems Limited 328 0365 19.11.96 22.01.97
RTR 1998 Limited 374 0304 24.03.99 24.03.99
Serafinispas Limited 399 9346 23.05.00 04.08.00
Shepperton Hotels Limited 86 7971 12.12.88 11.01.00
Steam (UK) Limited 390 8381 07.01.00 26.01.00
Stress Angels Limited 405 4233 16.08.00 23.11.00
Swagger London Limited 357 4947 03.06.98 23.07.98
TBG Associates Limited 374 7266 07.04.99 16.04.99
The AC Partnership Limited 340 0368 08.07.97 08.07.97
The Wandle Docks & Harbour Company 1td 335 6468 21.04.97 21.04.97
Total Health Care Solutions Limited 308 4988 28.07.95 28.07.95
Treasury Dealer.com Limited 399 5814 04.05.00 17.05.00
UKAsianet.com Limited 402 3660 22.06.00 29.06.00
Venture Consulting (UK) Limited 376 9281 04.05.99 22.10.99
Vineo Limited 400 2762 19.05.00 31.05.00
Water Treatment International Limited 363 1572 15.09.98 16.09.98
Your Career Limited 349 6687 21.01.98 21.01.98
Zai Net Software Limited 363 6211 22.09.98 13.11.98
5 Fifteen Limited 3820158 05.08.99 10.08.99
7 Northwood Road Management Limited 341 0796 29.07.97 29.07.97
10 Global Limited 391 2801 25.01.00 11.02.00
29 High Street West Wickham Limited 386 7232 21.10.99 21.12.99
77 Laitwood Road Limited 371 7771 23.02.99 10.05.00

££ Dissolved
Asat 14 March 2001
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COMPANY NUMBER
A THE COMPANIES ACT 1985
P
eSU COMPANY LIMITED BY SHARES .
C MEMORANDUM OF ASSOCIATION OF
GORDONS NEXT OFF THE SHELF LIMITED
1 Name

The Company's name is GORDONS NEXT OFF THE SHELF LIMITED.

2 Registered Office

The Company's registered office is to be situate in England and Wales.

3 Objects
The Company's objects are:-

3.1

To carry on business as a general trading company and conduct any trade or business whatsoever.

32

To carry on any other activity or business whatsoever which may seem to the directors to be capable of
being conveniently or advantageously carried on in connection with or in conjunction with any
business of the Company herein mentioned or authorised or be expedient with a view directly or

indirectly to enhancing the value of or rendering profitable or more profitable any of the Company's
assets or utilising its assets, skills know-how or expertise.

33

To subscribe, underwrite, purchase, or otherwise acquire, and to hold, dispose of, and deal with, any
shares or other securities or investments of any nature whatsoever, and any options or rights in respect
thereof or interests therein, and to buy and sell foreign exchange.

34

To draw, make, accept, endorse, discount, negotiate, execute, issue and to buy, sell and deal with bills
of exchange, promissory notes and other negotiable or transferable instruments or securities.

3.5

To purchase or otherwise acquire for any estate or interest any property (real or personal) or assets or
any concessions, licences, grants, patents, trade marks, copyrights or rights of any kind and to hold,
develop, turn to account and deal with the same in such manner as may be thought fit and to make
experiments and test to carry on all kinds of research work.

3.6

1 A3 *AJBUP3AL % 0892

GOMPANIES HOUSE 1770811




To build, construct, alter, remove, replace, equip, execute, carry out, improve, work, develop,
administer, maintain, manage or control buildings, structures or facilities of all kinds, whether for the
purposes of the Company or for sale, letting or hire to or in return for any constderation from any
company, firm or person and to contribute to and assist in or carry out any part of any such operation.

3.7

To amalgamate or enter into partnership or joint venture or profit/loss making arrangements or other
association with any company, firm or person.

3.8

To purchase or otherwise acquire and undertake all or any part of the business, property and liabilities
of any company, firm or person carrying on any business which the Company is authorised to carry on
or possessed of any property suitable for the purposes of the Company.

39

To promote or join in promotion of any company, whether or not having objects similar to the
Company.

3.10

To borrow and raise money and to secure or discharge the debts and obligations of the Company in
such manner as may be thought fit and in particular by mortgages and charges upon ail or any part of
the undertaking, property and assets (present and future) and the uncalled capital of the Company or by
the creation and issue of debentures, debenture stock or other securities of any description,

311

To advance, lend or deposit money or give credit to or with any company, firm or person on such
terms as may be thought fit with or without security.

3.12

To guarantee or give indemnities or provide security, whether by personal covenant or by mortgage or
charge upon all or any part of the undertaking, property or assets (present and future) and the uncalled
capital of the Company, or by all or any of such methods, for the performance of any contracts or
obligations, and the payment of capital or principal (together with any premium) and dividends or
interest on any shares, debentures or other securities, of any company, firm or person (including any

company which is for the time being a holding company of the Company or another subsidiary
undertaking of any such holding company or of the Company).

3.13

To issue any securities which the Company has power to issue for any purpose by way of security or
indemnity or in satisfaction of any liability undertaken or agreed to be undertaken by the Company.

3.14

To sell, lease, grant licences, easements and other rights over, and in any other manner deal with or
dispose of, the undertaking, property and assets, rights and effects of the Company or any part thereof

for such consideration as may be thought fit and in particular for shares or other securities, whether
fully or partly paid up.




3.15

To procure the registration, recognition or incorporation of the Company in or under the laws of any
territory outside England and Wales.

3.16

To subscribe or guarantee money for any national, charitable, benevolent, public, general or useful

object or for any purposes which may be considered likely directly or indirectly to further the interests
of the Company or its members.

3.17

To (A) establish and maintain or contribute to any pension or superannuation funds for the benefit of
and give or procure the giving of donations, gratuities, pensions, allowances and emoluments to, any
individuals who are or were at any time (a) in the employment of (i) the Company, or (ii) any
company which is for the time being a holding company of the Company, or (iii) any subsidiary
undertaking of any such holding company or of the Company, or directors or officers of the Company
or such other company, or (c) wives, widows, families or dependants of any of such individuals; AND

(B) establish and subsidise any institutions, associations, clubs or funds which may be considered
likely to benefit such persons

3.18

To (A) establish and maintain and contribute to any scheme for encouraging or facilitating the holding
of shares or debentures in the Company (a) by or for the benefit or the employees or former employees
of (i) the Company, or (ii) any company which is for the time being a holding company of the
Company, or (iii) any subsidiary undertaking of any such holding company or of the Company or (b)
by or for the benefit of any other persons who may for the time being be permitted by law, or any

scheme for the sharing of profits with its employees AND (B) lend money to such persons with a view
to enabling such persons to acquire shares in the Company.

3.19

To purchase and maintain insurance for or for the benefit of any persons who are or were at the
relevant time directors, auditors, secretaries or employees of a Relevant Company or who are or were
at the relevant time trustees of any pension fund or employees share scheme in which employees of a
Relevant Company are interested including insurance against any liability incurred by such persons in
the actual or purported exercise of his duties and powers or generally in the discharge of his office.
"Relevant Company" shall mean (i) the Company, (ii) any holding company of the Company or (iii)

any other body, whether incorporated or not, in which the Company or such holding company has or
had any interest.

3.20

To the extent permitted by law otherwise to indemnify or exempt such persons mentioned in 3.19 from
the liability mentioned therein.

3.21

To distribute amongst its members in specie or otherwise, by way of dividend or bonus or by way of

reduction of capital, all or any of the assets of the Company or any proceeds of sale on the disposal of
any such assets, with and subject to any consent required by law.




3.22

To do all things and matters aforesaid in any part of the world and either as principals, agents,

contractors, trustees, agents, subsidiary companies or otherwise and either in conjunction with
others or alone.

3.23

To do all such other things which are or may be considered to be incidental or conducive to
the carrying on of any trade or business by the Company or to any of the above objects.

It is hereby declared that the objects of the Company as specified in each of the foregoing
paragraph of this Clause (except only if and so far as expressly provided in any paragraph)
shall be separate and distinct objects of the Company and shall not be limited by reference to
any other paragraph or the order in which the same appear.

4 Limited liability

The liability of the members is limited.

5 Share capital

The Company's share capital is £1,000,000 divided into 1,000,000 ordinary shares of £1 each

I, the subscriber to this Memorandum of Association, wished to be formed into a Company

pursuant to this Memorandum and I agree to take the number of shares shown opposite my
name.

Name and Address of Subscriber Number of shares
Derek Robins C'L)
22 Great James Street 3\
London WCIN 3ES —
J/_'\___i
L " ———.___h
Dated 24 July 2001
Witness to the above signature:-
Brian Turner (signed)

22 Great James Street
London WCIN 3ES




COMPANY NUMBER

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
ARTICLES QF ASSOCIATION OF

GORDONS NEXT OFF THE SHELF LIMITED

Preliminary

|

The regulations contained in Table A in The Companies (Tables A to F) Regulations (as amended so
as to effect companies first registered on the date of adoption of these Articles) shall, except as
hereinafter provided and so far as not inconsistent with the provisions of these Articles, apply to the

Company, to the exclusion of all other regulations or articles of association. References herein are to
such regulations in the said Table A unless otherwise stated.

Share Capital

2

The share capital of the Company is £1,000,000 divided into 1,000,000 Ordinary Shares of £1 each.
3

Subject to section 80 of the Companies Act 1985, all unissued shares shall be at the disposal of the
directors and they may allot, grant options over or otherwise dispose of them to such persons, at such

times and on such terms as they think proper and section 89 (1) of the Companies Act 1985 shall not
apply. '

Proceedings at General Meetings

4

In the case of a corporation a resolution in writing may be signed on its behalf by a director or
secretary thereof or by its duly appointed attorney or duly authorised attorney. Regulation 53 (as

extended) shall apply mutatis mutandis to resolutions in writing of any class of members of the
Company.

5

An instrument appointing a proxy (and, where it is signed on behalf of the appointor by his attorney,
the letter or power of attorney or a duly certified copy thereof) must EITHER be delivered at such
place or one of such places (if any) as may be specified for that purpose in or by way of note to the
notice convening the meeting or adjourned meeting or (in the case of a poll taken otherwise than at or
on the same day as the meeting or adjourned meeting) for the taking of the poll at which it is to be
used OR be delivered to the secretary (or the chairman of the meeting) on the day and at the place of,
but in any event before the time appointed for holding, the meeting or the adjourned meeting. The
instrument shall, unless the contrary is stated thereon, be valid as well for the adjournment of the
mecting as the meeting to which it relates. An instrument of proxy relating to more than one meeting
{including any adjournment thereof) having once been delivered for the purposes of any meeting shall




not be required to be delivered again for the purpose of any subsequent meeting to which it relates.
Regulation 62 shall not apply.

Number of the directors

6

The directors shall be not fewer than one in number. Regulation 64 shall be modified accordingly.
Delegation of the directors' powers

.

In addition to the powers to delegate in Regulation 72, the directors may delegate any of their powers
or discretions (including all powers and discretions whose exercise involves or may involve the
payment of remuneration to or the conferring of any other benefit to all or any of the directors) to
committees consisting of one or more named persons to be coopted as hereinafter provided. Insofar as
any such power or discretion is delegated to a committee, any reference in these Articles to the
exercise by the directors of the power or discretion so delegated shall be read and construed as if it was
a reference to the exercise thereof by such committee. Any committee so formed shall exercise the
powers and discretions delegated to it in conformity with any regulations which may from time to time
be imposed upon it by the directors. Any such regulations may provide for or authorise the cooption
of members who are not the directors to have voting rights as members of the committee but so that (a)
the total number of members who are not the directors shall be less than one half the total number of
members of the committee and (b) no resolution of the committee shall be effective unless passed by a

majority including at least one member of the committee who is a director. Regulation 72 shall be
modifies accordingly.

Appointment and retirement of the directors

8

The directors shall not be subject to retirement by rotation and references thereto in Regulations 73 to
80 shall be disregarded.

Disqualification and removal of the directors

9

The office of a director shall be vacated in any of the events specified in Regulation 81 and also if he
shall in writing offer to resign and the directors shall resolve to accept such offer or if he shall be
removed from office by notice in writing signed by all his co-the directors (being at least two in
number), but so that if he holds an appointment to an executive office which thereby automatically
terminates such removal shall be deemed an act of the Company and shall have effect without
prejudice to any claim for damages for breach of any contract between him and the Company.

Remauneration of the directors

10




Any director who serves on any committee, or who otherwise performs services which in the opinion
of the directors ‘are outside the scope of the ordinary duties of a director, may be paid such extra
remuneration by way of salary, commission or otherwise or may receive such other benefits as the
directors may determine. Regulation 82 shall be extended accordingly.

Proceedings of directors

11

On any matter in which a director is in any way interested he may nevertheless vote and be taken into
account for the purposes of a quorum and {save as otherwise agreed) may retain for his own absolute
use and benefit all profits and advantages directly or indirectly accruing to him thereunder or in
consequence thereof. Regulations 94 1o 98 shall not apply.

Seal

12

The Company shall not need a seal for business conducted in England & Wales. A document signed

by one director and the secretary or by two directors and expressed to be executed as a deed by the
Company shall have the same effect as if it were under seal.

Indemnity

13

Subject to the provisions of the Act and so far as may be permitted by law, every director, auditor,
secretary or other officer of the Company shall be indemnified by the Company out of its funds against
and/or exempted by the Company from all costs, charges, losses and expenses incurred by him in the

actual or purported exercise of his duties and powers as an officer or generally in the discharge of his
office. Regulation 118 shall not apply.

14

Without prejudice to Article 14 or Regulation 87, the directors shall have power to purchase and
maintain insurance for or for the benefit of any persons who are or were at the relevant time directors,
auditors, secretaries or employees of a Relevant Company or who are or were at the relevant time
trustees of any pension fund or employees share scheme in which employees of a Relevant Company
are interested including insurance against any liability incurred by such persons in the actual or
purported exercise of his duties and powers or generally in the discharge of his office. "Relevant
Company" shall mean (i) the Company, (ii} any holding company of the Company or (iii) any other

body, whether incorporated or not, in which the Company or such holding company has or had any
interest,

Transfers

15.1  Except in the case of a transfer of Shares expressly authorised by a Permitted Transfer (as

described in Article 16), before selling, transferring or otherwise disposing of any Shares after
the date of adoption of these Articles (and for this purpose, references to Shares shall be
deemed to include any interest in, or the creation of any charge or security interest over,
Shares) which he holds, person wishing to transfer Shares (a "Transferor") shall give notice in
writing to the Company at its registered office specifying the number of Shares, the price at
which he wishes to sell (the "Offer Price") (if any) and the third party (if any) to whom he

proposes to transfer the Shares if they are not purchased by a member or members pursuant to
the following provisions of this Article.




15.2

15.2.1
15.2.2
15.2.3
152.4

15.2.5

15.3.1

153.2

15.4

15.5

The Transfer Notice shall constitute the Company the agent of the Transferor for the sale of
the Shares and the Transfer Notice shall not be revocable except with the consent of all of the
members or in accordance with the provisions of Article 15.6. The Company shall, within
seven days of receipt of the Transfer Notice, offer the Shares in writing to the holders of
Shares of the same class as the Shares (other than the Transferor) pro rata to their holdings of

such class of Shares, in each case at the date of service of the Transfer Notice. The offer shall
state:-

the number and class of Shares offered,

the Offer Price (if any);
the third party specified in the Transfer Notice (if any);

that, if such offer is not accepted in writing within 42 days, it will be deemed to be declined;

that, if any member to whom such offer is given wishes to acquire Shares in excess of his
proportion, he should in his reply state how many excess Shares he wishes to receive.

If some or all of the Shares offered are not claimed, the unclaimed Shares shall be used in or
towards satisfying the claims of other holders of Shares of the same class as the Shares for
excess Shares in the proportions in which such claims are made without involving fractions or
increasing the number sold to any member beyond the number applied for by him, Shares
representing fractional entitlements shall be allocated by the directors by the drawing of lots.

If the Company shall not, within the period stated in Article 15.2.4 or, if later, 14 days after the
determination of the Fair Price in accordance with Article 15.5 (the "Relevant Date"), find a
class member or members willing to purchase all the Shares offered it shall then offer any
unsold Shares to the holders of each other class of Shares. Each such offer shall be made ina
similar manner to the offer to class members and the procedure for offer and acceptance by
class members shall apply to the other members. The period during which the Company shali
try to find prospective purchasers in each other class shall be the period commencing 28 days
after the Relevant Date and terminating 37 days after the Relevant Date.

Each member who accepts the offer may state in his reply whether or not he accepts the Offer
Price (if any). If any member accepting the offer states in his reply that he does not accept the
Offer Price or if no Offer Price was stated in the Transfer Notice, then, immediately on the
expiry of the period of 42 days referred to in Article 15.2.4 or (if earlier) upon all the members
to whom the offer is made having replied, the directors shall instruct the auditors to determine
in their opinion the Fair Price of the Shares having regard to the representations (if any) given
in writing by any member or members and to give written notice of their determination to the
directors and that member or the members as appropriate. The fees and expenses of the
auditors shall be paid by those members who have accepted the offer but not the Offer Price,

in proportion to the number of the Shares in respect of which they have respectively accepted
the offer.

The Fair Price shall be determined on the basis of the fair value of the Shares on the basis of a
sale as between a willing vendor and a willing purchaser of the entire issued share capital of
the Company which, if then carrying on a business as a going concern, shall be assumed to
continue to do so and taking into account all such factors as the auditors deem relevant
including, but not by way of limitation, the latest available results of the Company, any offer
in writing for the Shares, the trading conditions then current to the Company's prospects and
disregarding the fact that the Shares constitute a minority or majority holding of Shares in the
Company or that the transfer of Shares is restricted by these Articles. The auditors shall act as




15.6

15.7

15.8

15.9

15.10

experts and not as arbitrators and their detenmination shall, in the absence of manifest error, be
final and binding on the members.

The Transferor and/or any member who has accepted the offer (but not the Offer Price, if any)
may within 14 days of the date of issue of the auditors' notice giving their determination of the

Fair Price indicate in writing to the directors that he does not accept the Fair Price and that he
does not wish to proceed.

If the Transferor indicates that he does not wish to proceed in respect of (a) all of the Shares or
{b) all of the Shares in respect of which the anditors were instructed to determine the Fair
Price, the Transfer Notice shall be deemed to be withdrawn in respect of those relevant Shares.
If a member who has accepted the offer (but not the Offer Price, if any) indicates that he does
not wish to proceed in respect of the Shares which had been apportioned to him, the relevant
Shares shall be treated as though they were unclaimed.

1f, by the above procedure, the directors shall receive acceptances in respect of any of the
Shares, the directors shall immediately give notice in writing to the Transferor and to the
member or members who have agreed to purchase the Shares stating the name and address of
each purchaser, the number of Shares agreed to be purchased by each member and the place
and time appointed by the directors for the completion of the purchase (being not less than 7
days nor more than 28 days after the date of the notice). The Transferor shall be bound to
transfer to each purchaser the number of the Shares accepted by him upon payment by such
purchaser to the Transferor of the Offer Price or the Fair Price (as the case may be), which
transfer shall be completed at the time and place appointed by the directors.

If the Transferor, after having become bound to transfer the Shares, defaults in doing so, the
directors may receive the purchase money which shall be paid into a separate bank account.
The directors shall then nominate some person to execute an instrument or instruments of
transfer of the relevant Shares in the name and on behalf of the Transferor and, when the
instrument or instruments shall have been duly stamped, the directors shall cause the name of
the relevant purchasing member or members to be entered in the register of members as the
holder or holders of the relevant Shares and shall hold the purchase money in trust for the
Transferor. The Company shall not be liable for interest on any purchase money held in this
way. The receipt of the directors for the purchase money shall be a good discharge to the
relevant purchasing member or members and, after his or their names have been entered in the

register of members in purported exercise of this power, the validity of the proceedings shall
not be questioned by any person.

If the directors shall not find a member or members willing to purchase all the Shares under
the above provisions, the Company shall give notice of that fact to the Transferor immediately
upon it becoming apparent to them. The Transferor shall at any time within 90 days after such
notice be at liberty to sell and transfer so many of the Shares as the Company shall not have
found a purchaser or purchasers for in accordance with this Article to the third party named in
the Transfer Notice for a cash price payable prior to transfer and being not less than the higher
of the Offer Price (if any) or the Fair Price (if any) (after deducting, where appropriate, any

dividend or other distribution declared or made after the date of the Transfer Notice and to be
retained by the Transferor) provided that:

15.10.1 if the Transfer Notice shall state that the Transferor is not willing to transfer part only of the

Shares concerned, he shall not be entitled under this provision to transfer any such Shares
unless in aggregate the whole of such Shares are transferred;

15.10.2 the directors may require to be satisfied that such Shares are being transferred pursuant to a

bona fide sale for higher of the Offer Price (if any) or the Fair Price (if any) (after such




deductions as are referred to above) without any deduction, rebate or allowance whatsoever to
the purchaser and if not so satisfied may refuse to register the instrument of transfer; and

15.10.3 in the case of any transfer of Shares carrying in excess of 5 per cent. of the votes attaching to

(A)

(B)

the Shares in the Company, the Transferor will not sell such Shares which remain unsold or

any of them (where this is permitted by the Asticles) unless the purchaser of such Shares in
relation to each other holder of Shares:-

shall have offered to purchase from each of them, at that price which shall be the higher of the
Fair Price or the Offer Price (as the case may be) (after such deductions as are referred to
above), such proportion of each class of such Shares held by such holder as is equal to the

proportion which the Shares to be sold bears to the total holding of Shares (including the
Shares to be sold) held by the Transferor; and

shall, in respect of any holder of Shares which wishes to take up the offer referred to in (A)
above, acquire from such holder the Shares in question at the relevant price simultaneously
with the acquisition from the Transferor of the Shares to be sold;

15.10.4 in the event that the proposed purchaser makes a written offer to all the members to purchase

15.11

15.12

15.13

all the Shares at the price stated in (A) above and the Transferor proposes to sell a controlling
interest in the Comparny, then the member or members holding Shares shall be bound to accept
the offer and shall be bound to transfer to the third party all of the Shares held by him or them
at the specified price; for this purpose, a "controlling interest” shall mean such part of the
Shares as confers in the aggregate 50 per cent. or more of the Shares and "specified price"
shall mean the price stated in (A) above plus, if applicable, an amount equal to the relevant
proportion of any other consideration (in cash or otherwise) received or receivable by the
holders of Shares which, having regard to the substance of the transaction as a whole, can
reasonably be regarded as an addition to the price made or payable for the controlling interest
and in the event of disagreement the calculation of the specifted price shall be referred to the

auditors (who shall act as expert not as arbitrator) and whose decision shall be final and
binding.

For the avoidance of doubt and without limitation, no share (other than any share so held at the
close of business on the date of adoption of these Articles) shall be held by any member as a
bare nominee for any person unless a transfer of such share to such person would rank as a
Permitted Transfer. If the foregoing provision shall be infringed by the holder of such share,
the holder thereof shall be bound to give a Transfer Notice in respect thereof.

If a Transfer Notice shall be deemed to have been given under Articles 16.5 or 16.6 the
directors shall, within 30 days after they (as a whole) actually become aware of the event
giving rise to that fact, instruct the auditors to determine in their opinion the Fair Price. The
directors shall within 14 days after the issue of the auditors' notice giving their determination
of the Fair Price offer the Shares in respect of which the Transfer Notice shall be deemed to
have been given to the members (other than the deemed Transferor), in which case the
provisions of this Article 7 shall, insofar as applicable, apply, save that the price per share at

which such Shares are offered shall be the Fair Price and the deemed Transferor shall not be
entitled to revoke the offer or refuse to accept the Fair Price.

An obligation to transfer a share pursuant to a Transfer Notice shall be deemed to be an

obligation to transfer the entire legal and beneficial interest in such share free from any lien,
charge or other encumbrance.

Certain permitted transfers

The provisions of Article 16 shall not apply:-
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16.1

16.2

16.3

16.4

16.5

16.6

16.7

16.8

to a transfer of Shares with the consent in writing of the holders of Shares entitled to
all the votes exercisable on a poll at a general meeting of the Company (which
consent may be unconditional or subject to any terms or conditions or in the latter

case any share so transferred shall be held subject to such terms and conditions) to
any person;

to a transfer of Shares by any member to any member of his immediate family or to
trustees of a settlement created by 2 member in favour of himself and/or one or more
members of his immediate family provided that, if such member or all the members
of his immediate family cease to be interested in the settlement, the trustees shall
transfer the Relevant Shares back to such member or members within 30 days of so
ceasing, failing which a Transfer Notice shall be deemed to have been served in
respect of the Relevant Shares save that the trustees shall not be entitled to
withdraw the Transfer Notice in accordance with Article 15.7;

to a transfer of Shares by the personal representatives of a deceased member to a

member to whom they may have been specifically bequeathed or to a member of the
immediate family of the deceased member;

to a transfer of Shares for the purpose only of effecting the appointment of a new
trustee;

in the case of a member being an individual, to a transfer to a company of which that
member holds or {(where two or more members transfer the Shares to one company)
those members jointly hold Shares in the capital of such company conferring in
aggregate more than 50 per cent. of the voting rights conferred by the Shares,
provided that if such member or members ceases or cease to hold such Shares to
which the transfer was made, that company shall transfer the Relevant Shares of
the Company back to such member or members within 30 days of so ceasing,
failing which a Transfer Notice shall be deemed to have been served in respect of the

Relevant Shares save that the company shall not be entitled to withdraw the Transfer
Notice in accordance with Article 15.7; or

in the case of a member being a company to a transfer to an holding company or
subsidiary provided that if any such holding company or subsidiary shall at any time
while a member cease to be such holding company or such subsidiary the provisions
of this Article shall apply and a Transfer Notice shall be deemed to have been served
in respect of the Relevant Shares save that the company shall not be entitled to
withdraw the Transfer Notice in accordance with Article 15.7;

in the case of a member which is an investment fund to a transfer to its custodian or

nominee or to any unit holder, shareholder, partner, participant or manager in any
such fund;

to any other investment fund managed or advised by the same manager or principal
adviser as the Transferor.

Miscellaneous provisions relating to Articles 15 and 16

17.1

The directors shall refuse to register any proposed transfer of a share other than a
transfer made pursuant to or permitted by either Article 15 or Article 16. The first
sentence of Regulation 24 shall not apply to the Company.
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Names and Addresses of Subscriber
Derek Robins

22 Great James Street

London WCIN 3ES

Dated 24 July 2001

Witness to the above signature

Brian Turner
22 Great James Street
London WCIN 3ES
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