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THE COMPANIES ACTS 1985 to 1989

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION OF

EUROPEAN LIQUID ROOFING ASSOCIATION

1. The Company's name is "EUROPEAN LIQUID  ROOFING
ASSOCIATION".

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

3.1.1 To acquire and take over the assets liabilities, undertaking, operations
and activities of European Ligquid Roofing Association; to_operate a trade
association for the liquid roofing industry ("the industry™) to mvestlgate and
'lden’nfy the needs of the industry and to represent and further the interests of the
industry and of the members;of the Company; to provide membership services
and facilities of all kinds; to promote and extend the use of approved liquid roofing
products and approved contractors; to provsde a s:ng!e effective representatlon of
the interests of the industry; to tmEroVe' the perceptton of the industry by its
customers, potential customers, employees and others, to provide insurance and
similar facilities to the members of the Company including a single Insurance
Backed Insolvency Guarantee; to create, maintain, supply and make available
listings of approved contractors; to provide advisory, consultancy, technical,
administrative and support serwces to the industry and firms, businesses,
Companles individuals and others engaged in or connected with the industry; 1o
promote quality workmanship, quality registration and accreditation schemes,
quality marks and the like and to encourage, promote, arrange, develop and
deliver training schemes, professional skills development and enhancement
initiatives and the 1|ke, to collect, collate, organise, use, distribute, disseminate
and make available data, statistics, financial and other information in paper,
electronic or other forms; to arrange, develop, participate in and promote
conferences, seminars, lectures, public meetings, training courses, study days,
members' events and other events of all kinds; to publish journals, reports,
magazines, newsletters, periodicals, bulletins, press releases, books, surveys and
other published items whether in paper, audio, visual, multi-media other electronic
form or any other form whatsoever; to collaborate with, assist, advise, consuit
and lobby business, commercial and industrial organisations and bodies,
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governments, local authorities, local education authorities, colleges, schaools,
educational institutions and bodies, local, nationa! and international economic
fora, economic institutions and bodies, training and enterprise councils, training
organisations and entities, corporate bodies, firms and businesses of ail kinds,
employers' representative and consultative bodies and other individuals, bodies,
groups, institutions and organisations; and to buy, sell, manufacture, repair, alter,
hire, let on hire, export, import, supply and deal in plant, machinery, equipment,
appliances, apparatus, utensils, materials, produce, articles and things of every
description capable of being used in connection with the foregoing businesses, or
any of them, or likely to be required by any of the members of, customers of, or
persons having dealings with the Company.

3.1.2 To carry on any other trade or business whatever which can in the
opinion of the board of directors be advantageously carried on in connection with
or ancillary to any of the businesses of the Company.

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

3.3 To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere, any trade
marks, patents, copyrights, trade secrets, or other intellectual property rights,
licences, secret processes, designs, protections and concessions and to disclaim,
alter, modify, use and turn to account and to manufacture under or grant licences
or privileges in respect of the same, and to expend money in experimenting upon,
testing and improving any patents, inventions or rights which the Company may
acquire or propose to acquire.

3.4 To acquire or undertake the whole or any part of the business, goodwill,
and assets of any person, firm, or company carrying on or proposing to carry on
any of the businesses which the Company is authorised to carry on and as part of
the consideration for such acquisition to undertake all or any of the liabilities of
such person, firm or company, or to acquire an interest in, amalgamate with, or
enter into partnership or into any arrangement for sharing profits, or for co-
operation, or for mutual assistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or company, and to give
or accept, by way of consideration for any of the acts or things aforesaid or
property acquired, any shares, debentures, debenture stock or securities that may
be agreed upon, and to hoid and retain, or sell, mortgage and deal with any
shares, debentures, debenture stock or securities so received.

3.5 To improve, manage, construct, repair, develop, exchange, let on lease
or otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences,
options, rights and privileges in respect of, or otherwise deal with all or any part
of the property and rights of the Company.

3.6 To invest and dea! with the moneys of the Company not immediately

required in such manner as may from time to time be determined and to hold or
otherwise deal with any investments made.
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3.7 To lend and advance money or give credit on any terms and with or
without security to any person, firm or company (including without prejudice to
the generality of the foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated in any way with, the Company),
to enter into guarantees, contracts of indemnity and suretyships of all kinds, to
receive money on deposit or loan upon any ierms, and to secure or guarantee in
any manner and upon any terms the payment of any sum of money or the
performance of any obligation by any person, firm or company (including without
prejudice to the generality of the foregoing any such holding company, subsidiary,
fellow subsidiary or associated company as aforesaid).

3.8 To borrow and raise money in any manner and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard security,
lien or other security upon the whole or any part of the Company's property or
assets (whether present or future) and also by a similar mortgage, charge,
standard security, lien or security to secure and guarantee the performance by the
Company of any obligation or liability it may undertake or which may become
binding on it.

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

3.10 To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department of Trade or other authority for enabling the Company to
carry any of its objects into effect, or for effecting any modification of the
Company's constitution, or for any other purpose which may seem calculated
directly or indirectly to promote the Company's interests, and to oppose any
proceedings or applications which may seem calculated directly or indirectly to
prejudice the Company's interests.

3.11 To enter into any arrangements with any government or authority
(supreme, municipal, local, or otherwise) that may seem conducive to the
attainment of the Company’s objects or any of them, and to obtain from any such
government or authority any charters, decrees, rights, privileges or concessions
which the Company may think desirable and to carry out, exercise, and comply
with any such charters, decrees, rights, privileges, and concessions.

3.12 To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal
with and dispose of, place and underwrite shares, stocks, debentures, debenture
stocks, bonds, obligations or securities issued or guaranteed by any other
company constituted or carrying on business in any part of the world, and
debentures, debenture stocks, bonds, obligations or securities issued or
guaranteed by any government or authority, municipal, local or otherwise, in any
part of the world.

3.13 To control, manage, finance, subsidise, co-ordinate or otherwise assist
any company or companies in which the Company has a direct or indirect
financial interest, to provide secretarial, administrative, technical, commercial and
other services and facilities of all kinds for any such company or companies and
to make payments by way of subvention or otherwise and any other
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arrangements which may seem desirable with respect to any business or
operations of or generally with respect to any such company or companies.

3.14 To promote any other company for the purpose of acquiring the whole
or any part of the business or property or undertaking or any of the liabilities of
the Company, or of undertaking any business or operations which may appear
likely to assist or benefit the Company or to enhance the value of any property or
business of the Company, and to place or guarantee the placing of, underwrite,
subscribe for, or otherwise acquire all or any part of the shares or securities of
any such company as aforesaid.

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

3.16 To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts.

3.17 To remunerate any person, firm or company rendering services to the
Company either by cash payment or otherwise as may be thought expedient.

3.18 To pay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any person, firm
or company to pay the same.

3.19 To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or club which may be for the
benefit of the Company or its directors or employees, or may be connected with
any town or place where the Company carries on business; to give or award
pensions, annuities, gratuities, and superannuation or other allowances or benefits
or charitable aid and generally to provide advantages, facilities and services for
any persons who are or have been directors of, or who are or have been
employed by, or who are serving or have served the Company, or any company
which is a subsidiary of the Company or the holding company of the Company or
a fellow subsidiary of the Company or the predecessors in business of the
Company or of any such subsidiary, holding or fellow subsidiary company and to
the wives, widows, children and other relatives and dependants of such persons;
to make payments towards insurance including insurance for any director, officer
or auditor against any liability in respect of any negligence, default, breach of duty
or breach of trust (so far as permitted by law); and to set up, establish, support
and maintain superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and of their wives,
widows, children and other relatives and dependants; and to set up, establish,
support and maintain profit sharing schemes for the benefit of any of the
employees of the Company or of any such subsidiary, holding or fellow subsidiary
company.

3.20 To procure the Company to be registered or recognised in any part of
the world.
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3.21 To do all or any of the things or matters aforesaid in any part of the
world and either as principals, agents, contractors or otherwise, and by or through
agents, brokers, sub-contractors or otherwise and either alone or in conjunction
with others.

3.22 To do all such other things as may be deemed incidental or conducive to
the attainment of the Company's objects or any of them.

3.23 AND so that:-

2 923.1 None of the objects set forth in any sub-clause of this clause shall be
restrictively construed but the widest interpretation shall be given to each such
object, and none of such objects shall, except where the context expressly so
requires, be in any way limited or restricted by reference to or inference from any
other object or objects set forth in such sub-clause, or by reference to or
inference from the terms of any other sub-clause of this clause, or by reference to
or inference from the name of the Company.

3.93.2 None of the sub-clauses of this clause and none of the objects therein
specified shall be deemed subsidiary or ancillary to any of the objects specified in
any other such sub-clause, and the Company shall have as full a power to
exercise each and every one of the objects specified in each sub-clause of this
clause as though each such sub-clause contained the objects of a separate
Company.

2.23.3 The word "company" in this clause, except where used in reference to
the Company, shall be deemed to include any partnership or other body of
persons, whether incorporated or unincorporated and whether domiciled in the
United Kingdom or elsewhere.

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

4, The liability of the members is limited.

b. Every member of the Company undertakes to contribute such amount as
may be required {not exceeding £1) to the Company's assets if it should be
wound up while he is a member or within one year after he ceases to be a
member, for payment of the Company's debts and liabilities contracted before he
ceases to be a member, and of the costs, charges and expenses of winding up,
and for the adjustment of the rights of the contributories among themselves.

6. The income and property of the Company shall be applied solely
towards the promotion of its objects as set forth in this Memorandum of
Association and no portion thereof shall be paid or transferred, directly or
indirectly, by way of dividend, bonus or otherwise howsoever by way of profit, to
members of the Company.
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Provided that nothing herein shall prevent any payment in good faith by the
Company:-

6.1 of reasonable and proper remuneration to any member, officer or
servant of the Company for any services rendered to the Company;

6.2 of interest on money lent by any member of the Company at a
reasonable and proper rate per annum not exceeding 2 per cent less than the
published base lending rate of a clearing bank to be selected by the directors;

6.3 of reasonable and proper rent for premises demised or let by any
member of the Company:

6.4 of fees, remuneration or other benefit in money or money's worth to any
company of which a member may also be a member holding not more than 1% of
the issued share capital of that company:

6.5 to any director of out-of-pocket expenses;

6.6 of any premium in respect of any such insurance as is permitted by the
Memorandum of Association of the Company.

7. If upon the winding-up or dissolution of the Company there remains,
after the satisfaction of all its debts and liabilities, any property whatsoever, the
same shall not be paid to or distributed among the members of the Company, but
shall be given or transferred to some other institution or institutions having
objects similar to the objects of the Company, and which shall prohibit the
distribution of its or their income and property to an extent at least as great as is
imposed on the Company under or by virtue of clause 6 hereof, such institution or
institutions to be determined by the members of the Company at or before the
time of dissolution, and if and so far as effect cannot be given to such provision,
then to some charitable object.

UCOPTS97i



\We, the Subscribers to this Memorandum of Association, wish to be formed into
a Company pursuant to this Memorandum.

Names and addresses of Subscribers

ABL Division of Catomance plc
96 Bridge Road East

Welwyn Garden City
Hertfordshire

AL7 1JwW

Dated 4 February 2000

Witness to the above Signatures:- W.A. Jenkins
Fields House
Gower Road
Haywards Heath
West Sussex
RH16 4PL
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THE COMPANIES ACTS 1985 to 1989

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF

EUROPEAN LIQUID ROOFING ASSOCIATION

1. PRELIMINARY

1.1 The regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (Sl 1985 No. 805) as amended by the
Companies (Tables A to F) {Amendment) Regulations 1985 (S| 1985 No. 1052)
{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 shall be the Articles of
Association of the Company.

1.2 Regulations 2 to 35 (inclusive), 57, 59, 102 to 108 (inclusive), 110,
114, 116 and 117 in Table A shall not apply to the Company.

1.3 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. INTERPRETATION

2.1 Regulation 1 in Table A shall be read and construed as if the definition
of "the holder" were omitted therefrom.

3. MEMBERS

3.1 The subseribers to the Memorandum of Association of the Company and
such other persons as are admitted to membership in accordance with these
Articles shall be members of the Company. No person shall be admitted as a
member of the Company unless he is approved by the directors. Every perscn
who wishes to become a member shall deliver to the Company an application for
membership, in such form as the directors require, executed by him.
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3.2 A member may at any time withdraw from the Company by giving
notice in writing to the Company. Membership shall not be transferable and shall
cease on death.

4. GENERAL MEETINGS AND RESOLUTIONS

4.1 An annual general meeting and an extraordinary general meeting calied
for the passing of a special resolution or a resolution appeinting a person as a
director shall be called by at least 21 clear days' notice. All other extraordinary
general meetings shall be called by at feast 14 clear days' notice but a general
meeting may be called by shorter notice if it is so agreed:-

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

(b) in the case of any other general meeting by a majority in
number of the Members having a right to attend and vote being a majority
together holding {subject to the provisions of any elective resolution of the
Company for the time being in force) not less than 95% of the total voting rights
at the meeting of all members.

4.1.2 The notice shall specify the time and place of the meeting and, in the
case of an annual general meeting, shall specify the meeting as such.

4.1.3 The notice shall be given to all the members and to the directors and
auditors.

4.1.4 Reguiation 38 in Table A shall not apply to the Company.

4.2.1 No business shall be transacted at any general meeting uniess a quorum
is present. Subject to Article 4.2.2 below, two persons entitled to vote upon the
business to be transacted, each being a member or & proxy for a member or a
duly authorised representative of a corporation, shall be a quorum.

4.2.2 If and for so long as the Company has only one member, that member
present in person oOr by proxy or (if that member is a corporation} by a duly
authorised representative shall be a quorum.

4.2.3 If a guorum is not present within half an hour from the time appointed
for a general meeting the general meeting shall stand adjourned to the same day
in the next week at the same time and piace or to 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.

4.2.4 Regulations 40 and 41 in Table A shall not apply to the Company.
4,31 If and for so long as the Company has only one member and that

member takes any decision which is required to be taken in general meeting or by
means of a written resolution, that decision shall be as valid and effectual as if
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agreed by the Company in general meeting, subject as provided in Articie 4.3.3
below.

4.3.2 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 in the Company’s minute book.

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

4.4.1 Regulation 44 in Table A shall be read and construed as if the words
"and at any separate meeting of the holders of any class of shares in the
Company" were omitted therefrom.

4.4.2 Regulation 46 in Table A shall be read and construed as if paragraph (d)
was omitted therefrom

4.5.1 Any member of the Company entitled to attend and vote at a general
meeting shall be entitled to appoint another person (whether a member or not) as
his proxy to attend and vote instead of him and any proxy so appointed shall have
the same right as the member to speak at the meeting.

4.5.2 On a show of hands and on a poll every member present in person or by
proxy shall have one vote.

4.5.3 Regulations 54 and 55 in Table A shall not apply to the Company.

4.6 Unless resolved by ordinary resolution that regulation 62 in Table A shall
apply without modification, 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 be deposited at the place
specified in regulation 62 in Table A up to the commencement of the meeting or
{in any case where a poll is 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
5.1.1 Regulation 64 in Table A shall not apply to the Company.

5.1.2 The maximum number and minimum number respectively of the
directors may be determined from time to time by ordinary resolution. Subject to
and in default 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, & 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.
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5.2 The directors shall not be required to retire by rotation and regulations
713 to 80 {inclusive) in Table A shall not apply to the Company.

5.3 Regulation 83 in Table A shall be read and construed as if the words "of
any class of shares or" were omitted therefrom.

5.4 No person shall be appointed a director at any general meeting unless
either:-

{(a) he is recommended by the directors; or

(b) not less than 14 nor more than 35 clear days before the date

appointed for the general meeting, notice signed by a member qualified to vote at
the general meeting has been given to the Company of the intention to propose
that person for appointment, together with notice signed by that person of his
willingness to be appointed.

5.5.1 Subject to Article 5.4 above, the Company may by ordinary resolution
appoint any person who is willing to act 1o be a director, either to fill a vacancy or
as an additional director.

5.5.2 The directors may appoint a person who is willing to act to be a
director, either to fill a vacancy 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.

5.6 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 writing to appoint a person to be a
director of the Company and such appointment shall be as effective as if made by
the Company in General Meeting pursuant to Article 5.5.1 above. For the
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 deemed to have died in order of seniority, and accordingly the younger
shall be deemed to have survived the eider.

6. BORROWING POWERS

6.1 The directors may exercise all the powers of the Company to borrow
money without fimit as to amount and upon such terms and in such manner as
they think fit, and to grant any mortgage, charge or standard security over its
undertaking and property, or any part thereof, and to issue debentures, whether
outright or as security for any debt, liability or obligation of the 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
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such part (if any) of the remuneration otherwise payable to his appointor as 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.

7.2 A director, or any such other person as is mentioned in regulation 65 in
Table A, may act as an 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 represents in
addition 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 AND PENSIONS

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 any benefits received by them or any
of them by reason of the exercise of any such powers.

8.1.2 Regulation 87 in Table A shall not apply to the Company.
9. PROCEEDINGS OF DIRECTORS

9.1.1 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 shali vote on the same) be taken into account in calculating the quorum
present at the meeting.

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

9.1.3 Regulations 94 to 97 (inclusive) in Table A shall not apply to the
Company.

10. MINUTES

10.1 Regulation 100 in Table A shall be read and construed as if the words
"of the holders of any class of shares in the Company" were omitted therefrom.

11. THE SEAL

1.1 |f 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 affixed and unless otherwise so
determined it shall be signed by a director and by the secretary or second
director. Regulation 101 in Table A shall not apply to the Company.
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1.2 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.

2. NOTICES

12.1 Without prejudice to regulations 112 to 116 inclusive in Table A, the
Company may give notice to a member by electronic means provided that:-

12.1.1 the member has given his consent in writing to receiving notice
communicated by electronic means and in such consent has set out an address to
which the notice shall be sent by glectronic means; and

12.1.2 the electronic means used by the Company enables the member
concerned to read the text of the notice.

12.2 A notice given to a member personally or in a form permitted by Article
12.1 above shall be deemed to be given on the earlier of the day on which it is
delivered personally and the day on which it was despatched by electronic means,
as the case may be.

12.3 Regulation 115 in Table A shall not apply to a notice delivered
personally or in a form permitted by Article 12.1 above.

12.4 In this article "electronic" means actuated by electric, magnetic, electro-
magnetic, electro-chemical or electro-mechanical energy and "by electronic
means" means by any manner only capable of being so actuated.

12.5 Regulation 112 in Table A shall be read and construed as if the second
sentence was omitted therefrom.

12.6 Regulation 113 in Table A shall be read and construed as if the words
"or of the holders of any class of shares in the Company" were omitted
therefrom.

13. INDEMNITY

13.1 Every director or other officer or auditor of the Company shall be
indemnified out of the assets of the Company against all losses or liabilities which
he may sustain or incur in or about the execution of the duties of his 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 727 of the Act in which relief is granted to him by the Court, and
no director or other officer shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the execution of the
duties of his office or in relation thereto. But this Article shall only have effectin
so far as its provisions are not avoided by section 310 of the Act.

13.2 The directors shall have power o purchase and maintain for any
director, officer or auditor of the Company insurance against any such liability as
is referred to in section 310(1) of the Act.
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13.3 Regulation 118 in Table A shall not apply to the Company.
14. RULES OR BYE LAWS

14.1 The directors may from time to time make such rules or bye-laws as
they may deem necessary or expedient or convenient for the proper conduct and
management of the Company and for the purposes of prescribing the classes of
and conditions of membership, and in particular but without prejudice to the
generality of the foregoing, they shall by such rules or bye-laws regulate:-

(a) The admission and classification of members of the Company,
and the rights and privileges of such members, and the conditions of membership
and the terms on which members may resign or have their membership
terminated and the entrance fees, subscriptions and other fees or payments to be
made by members.

(b) The conduct of members of the Company in relation to one
another, and to the Company's servants.

(c) The setting aside of the whole or any part or parts of the
Company's premises at any particular time or times or for any particular purpose
Or puUrposes.

{d) The procedure at general meetings and meetings of the
directors and committees of the Company in so far as such procedure is not
regulated by these presents.

{e) And, generally, ali such matters as are commonly the subject
matter of Company rules.

14.2 The Company in general meeting shall have power 10 alter or repeal the
rules or bye-laws and to make additions thereto and the directors shall adopt such
means as they deem sufficient to bring to the notice of members of the Company
all such rules or bye-laws, which so long as they shall be in force, shali be binding
on all members of the Company. Provided, nevertheless, that no rule or bye-law
shall be inconsistent with, or shall affect or repeal anything contained in, the
Memorandum or Articles of Association of the Company.
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e

Names and addresses of Subscribers

~ ABL Division of Catomance plc
96 Bridge Road East

. Welwyn Garden City

. Hertfordshire

CALT 1JW

Dated 4 February 2000

ftness to the above Signatures:- W.A. Jenkins
Fields House

Gower Road
Haywards Heath
Weast Sussex
RH16 4PL
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varied by its Articles of Association.

Table A tue companies AcT 1985
Regulations for Management

INTERPRETATION

1. Inthese regulations-

“the Act* means the Companies Act 1985 including any statutory modificalion or
re-enactment thereo! for the time being in force.

"the articles” means the arlickes of the company.

*clear days” in raiation o the period of notice means that period excluding the day
when the notice is given or deemed to be given and the day for which it is given or
on which i is to take eflect.

renecuted” ncludes any mode of ¢xacution.

*office” means the registered office of ihe company.

“the holder” in relation to shares means the member whose name is entered in the
regisier of members as the holder of the shares.

*the seal* means the common seal of the company.

*sacretary® means the secretary of the company or any other persan appcinted 1o
perform the dutles of the secratary of the company, including a joirt, assistant or
deputy secretary.

*the United Kingdom® means Great Britain and Northern Ireland.

Unless the context otherwise requires, words or expressions contained in these
regulations bear the same meaning as in the Act b excluding any statutory
modification thereof not in ferce when these regulations become binding on the
company.

SHARE CAPITAL

2. Subject to the provisions of the Act and without prejudice to any rights attached
10 any existing shares, any share may be issued with such rights or restrictions as
the company may by ordinary resolution determine.

3, Subject to the provisions of the Act, shares may be issued which are to be
redeemed or are to be Fable 1o 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.

4, The company may exercise the powers of paying commissions conferred by the
Act. Subject to the provisions of the Act, any sush cemmission may be satisfied by
the payment of cash or by the aliotment of fully or partly paid shares or partly in one
way and pantly in the other.

5. Except as required by law, no person shalt be recognised by the comparny as
neolding any share upon aay trust and (except as otherwise provided by the articles
or by law) the company shall rot be bound by or recogaise any interest in any
share except an absolule right 1o the entirety therest in the holder.

SHARE CEATIFICATES

6. Every member, upon bacoming the holder of any shares, shall be entitied
without payment to one certificate for all the shares of eack class held by him (and,
upen transtesting a part ¢t his halding of shares of any ciass, to a certificate for the
balance of such heolding) or several certificates for one or more of his shares upen
payment for every certificale after the first of such reasonable sum as the directors
may determine. Every cerlificate shall be sealed with the seal and shall spacily the
number. class and distinguishing numbers (it any) of the shares 1o which it relates
and the amount or respective amounts paid up thereon. The company shalt not be
pound 10 issue more than one cerificate for shares held jointly by several persens
and dalivery of a certificate to one joint holder shall be a sufficient delivery to ali of
them.

7. It a share cenificate 1s defaced, worn-aut, kst or destroyed. it may be renewed
on such lesms {if anv) as to evidence and indemnily and paymant of 1he expenses
reasonacly incurred by the company in investigating evidence as the directors may
determine bw otherwise free of charge, and (in the case of delacement or
weating-out) on delivery up ol tne old cerlilicate.

LIEN

8. The company shall have a first and paramoun! fien on every share (not being a
fully paid shaze) for all moneys {whether presently payable or not} payable at a
fixed lime or calied in respect of that share. The directors may at any lime declare
any share to be whally ar in part exempt frem the provisions of this regulation. The
company's lien on a shase shalt extend to any amourt payable in respect of it.

9. Tne company may sell in such manner as the directors determine any shases
on which the company has a lien if 2 sum in respect of which the lien exisis is
presently payable ang is not paid within fourteen clear days after notice has been
given to the holder of the shase or to the person entifed to it in consequence of the
death ot bankruptcy of the holder, demanding payment and stating that if the notice
is not complied with 1he shares may be soid.

10. To give effect to a sale the direclors may authorise Some Person 10 exesute an
insttument of iransfer of the shares sold 1o, of in accordance with the diractions of,
the purchaser. The tille of the transferee to the shares shall not be affected by any
irrequlasity in or invalidily of the proceedings in reference to the sale.

11. The net proceeds of the sale, after payment of the cests, shall be applied in
payment of o much of the sum for which the tien exists as is presently payable,
and any residue shail wpon surender to the company for cancellation of the
certificale for the shares sold and subject to a like fian far any moneys not presently
payable as existed upon he shares before the sale) be paid to the person entitied
1o the shares at ihe date of the sale.

CALLS ON SHARES AND FORFEITURE

12. Subject o the terms of alloiment, the directors may meke calis upon the
members In respect of any moneys unpaid on their shases {whether in respect of
nominal value or premium) and each member shall {subject 1o receiving at least
fourteen clear days' notice speciying when and where payment is lo be made) pay
to the company as required by the notice the amount calied on his shares. A call
may be required to be paid by instatments. A cal may, before receipt by the
company of any sum due thereunder, be revoked in whole or past and payment of a
call may be postponed in whale or part. A person upon whom a cal? is made shall
remain liable for calls made upen him notwithstanding ihe subseguent transfer of
the shares in respect whereof the cali was made.

Of a Company Limited by Shares

The reguiations of Table A to the Companies Act 1985 apply to the Company save in so far as they are excluded or
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13. A call shzll be deemed 1o have been made at the time when the resolution of
the directors authorising the call was passed.

14. The join? holgers of a share shall be jointly and severally liable to pay all calls
in respect thareof.

15. If a call remains unpaid after it has become due and payable the person from
whom it is due and payable shall pay interest on the amouat unpaid frem the day it
became due and payable until it is paid at the rate fixed by the terms of allotment of
the sharg or in the notice of the call, or if no rate is fixed, at the apprapriate 7ate (as
defined by the Act) but the directors may waive payment of the interest wholly or in
pan.

16. An amount payable in respect of a share on allotment or at any fixed date,
whether in respect of nominal value or premium of s an instaiment of a call, shall
ba desmed to be a call and i it is not paid the provisicns of the articles shall apply
as if that amount had become due and payable by virtue of a call.

17. Subject to the terms of allotment, lha direclors 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.

18. 1 a ca¥l remains unpaid after it has become due and payable the directors may
give to the person from whom it is due not less than Jourleen clear days’ notice
requiring payment of the amount unpaid together with eny interest which may have
aceued. The notice shall name the place where payment is to be made and shail
state that f the nolice is not complied with the shares in respect of which the call
was made will be liable to be forfeited.

19. If the notice is not complied with any share in respect of which it was given
may, before the paymant required by the notice has been made, be forfeited by a
resolution of the diractors and the foreiture shail include all dividends or ather
monpys payable in respect of the forfeited shares and not paid befere the forfeiture,

20. Subject to the provisions of the Act, a forfeited share may be sold, re-ailotied or
otherwise dispesed of on such lerms and in such manner as the directors
detenmnine either fo the person who was before the forfeilure the holder or to any
other person aad at any time before sale. re-aliotment or other disposition, the
forfeiture may be cancelied on such terms as the directors think fit. Where for the
purposes of its disposal a torfeited share is to be transferred 1o any person the
direclors may authorise some person ¢ execute an instrument of transfer of the
shar {o that person.

21. Aperson any of whose shares have been forlelted shall cease fo be a member
in respect of them and shall surrender to the company for cancellation the
centificate 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 respact of those shares with interest at the rate al which interest was
payable or those maneys befare the forleiture or, if no interest was so payable, at
the appropriate rate (as defined in the Act) from the date of forfefiure until payment
but the directors may waive payment wholly or in part or enforce payment without
any aliowance for the valve of the shares at the time of forleiture or for any
consideralion received on their disposal.

22, A siatutery declaration by a director or the secretary thal a share has been
fosrfeited on a specified date shall be conclusive evidence of the facts stated in it as
against all persons claiming to be entitied 10 the share and the declaration shall
{subject to the execution of an instrument of transfer i necessary} constitute a goxo
fille to the share and ihe persen to whom the share is disposed of shail not be
bound 10 see 1o the application of the consigeration. if any, nor shall his trie to the
share be aflected by any iregulasity in or invalidity of the proceedings in relerence
to the forleiture or disposal of the share.

TRANSFER OF SHARES

23. The instrument ct transfer of a share may be in any usual form or in any other
lorm which the directors may approve and shall be execuled by or on behall of the
transferor and, unless ke share is fully paid, by or on behalf of 1ne transferee.

24, The directors may refuse to register the transier of a share which is not fully
paid 1o 2 person of whom they do not approve and they may retusa 1o register the
transfer of a share on which the company has a lier. They may also refuse to
regisier a transfer unless:

{a) it is lodged at the office or at such other place as the direclors may
appoint and is accompanied by the cerlificate for the shares (o which it relates and
such alher evidence as the directors may reasonably require lo show the right of
the transtercr to make the transter;

{biit is in respect of anly ona class of sharas; and

{c)it is in favour of not more than four transferees.

25, |f the directors refuse to register a transfer of a share, they shall within two
months after the date on whick the transfer was lodgad with the company send to
the transferee notice of the refusal.

26. The registration of transfers of shares or of iransfers of any class of shares
may be suspended at such tmes and for such periods {not exceeding thity days in
any year) as the directors may determine,

27. No fee shali be charged for the registration of any instrument of transter or
other document relating to or affecting the title to any share.

28. The company shall be entitied to retain any instrument of transfer which is
registerad, but any instrument of transfer which the directors retuse fo register shail
be returned to the person Jodging it when notice of the refusal is given.
TRANSMISSION OF SHARES

29. If a member dies the surviver or survivors where he was a joint holder, and his
personal representatives where he was a sole holder or the cnly susviver of joint
holders, shak be the only persons recognised by the company as having any title to
his interest; bul nothing herein contained shall refease the estate of a deceased
member from any llabifity in respact of any share which had been jeintly held by
him.




30. A person becoming enlitied to a share in consequence of the death or
bankruptcy of a member may, ugpon such evidence baing produced as the directors
may properly require, elect either to become the helder of the share or 1o have
some person nominated by him registered as the transferee. If he efects to
becoma the helder he shak give notice to the company to that effect. If he elacts 1o
kave another person regislered he shall execute an instrument of transter of the
share te that person. Al the articles relating to tha transfer of shares shall apply to
the notice or instrument of transfer as if it were an instrument of teansfer executed
by the member and the death er bankruptey of the member had not occurred.

31, A person becoming entited to a share in consequence of the death or
bankruptey 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 net, before being registered as
the holdar of the share, be entitted in respect of it to attend or vote at any meeting
of the company or at any separate meating of the holders of any class of shares in
the company.

ALTERATION OF SHARE CAPITAL

32.The company may by erdinary resclution:-

(a) increase ils share capital by new shares of such amount as the resolution
prescribes;

{b) consalidate 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,
inte shares of smafler amount and the resofution may datermine that, as betwaen
the shares resulting from the sub-division, any of them may have any preferance or
advanlage as compared with the others; ang

{d) cancel shases which, at the date of the passing of the resolution, have not
been taken ar agreed to be taken by any person and diminish the amount of its
share capital by the amaunt of the shares so cancelled.

33. Wnenever as a resuit of a consolidation of shares any members would become
entitled to fractions of a share, the directors may, on behalf of those members, sel
Ihe shares representing the fractions for the best price reascnably cbtainable to
any parson (including, subject to the provisions of the Act, the company) and
distribute the net proceeds of sale in due proportion among those members, and
ihe directors may authorise some person o execule an instrument of transter of the
shares to, or in accordance with the direction of, the purchaser. The traansferee
shall net be bound to see 1o the application of the purchase money nor shall his title
1o the shares be affected by any irregularity in or invalidity of the proceedings in
referance 1o the sale.

34. Subject lo the provisions of the Act, the company may by special rasclution
feduce iis share capital, any capital redempfion reserve and any share premium
aceount in any way,

PURCHASE OF OWN SHARES

35. Bubject to the provisions of the Act, the company may purchase #s own shares
(including any redeemable shares) and, il it is a privata company, make a payment
in raspect of the rademption or purchase of its own shares otherwise than out of
distributable profits of the company er the proceads of a fresh issue of shaes,
GENERAL MEETINGS

36. Al generat meetings other than annual general meetings shall be called
extraordinary general meatings.

37. The directors may call generat meetings and, cn the requisilion of members
pursuant 1o the provisions of the Act, shall forthwith proceed to convene an
extracrdinary general meeting for a date nol Iater than eight weeks after receipt of
the requisition. 1 there are not within the United Kingdom sufficient direclors to call
2 general meeting, any director or any member of the company may call a gengral
meating.

NOTICE OF GENERAL MEETINGS

38. An annual general meeting and an extraardinary general meeting ¢alled for the
passing of a special resalution or 2 resoluticn appeinting a person as & director
shall be called by at lsast twenty-cne clear days' notice. Al other extraordinary
general meetings shall be callad by at least fourteen clear days' notice but a
ganeral meeting may be called by shorer notice if it is 5o agreed:-

{a) in the case of an annual gererat meeting, by all the mempers enitled 1o
attend and vote thereat; and

(b) in the case of any olher meeling by a majority in number of the members
having a right to attend and vote baing a majority together holding not less than
ninely-five per cent in nominal valus of the shares giving that righl.

The notice shali specify (he time and place of the meeting and the ganeral nature of
the business to oe transacted and, in 1he case of an annual neneral meeting, shall
specify the meating as such.

Subject to the provisions of the arlicles and to any sestictions imposed on any
shares. the nolice shali te given lo ak the members, to ali parsons entitled o a
share in conseguence of the death or bankruptey of a member and fo the directors
and auditors.

39. The accidental omission to give nalice of a meeting te. or the nonrecept of
notica of a meeting by, any person entitled 10 receive notice shall not invalidate the
proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

40. No business shall be transacted at any meeling wnless a guorum is present.
Two persons entitled o vote upon the business fo be Iransacted, each being a
member Or a proxy for a member or a duly authorised representative of a
corporation, shall be a quorum.

41, 1f such a quorum is not present within half an hour frem the time appointed for
the meeting. or if during a meeting such a quorum ceases to be prasent, the
mesling shall stand adjouned to the same day in the next week at the same time
and place or to such time and place as the directors may determnine,

42. The chairmen, it any, of the beard of ditectors or in his absence some other
diractor nominated by the directors shall presida as chairman of the meating, but if
neithes the chairman nor such olker director (# any} be present within fitteen
minutes after the time appsinted for holding the meeting and wiling to ast, the
diractors 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.

43, If no director is willing to act as chairman, er ¥ no director is present within
fifteen minutes after the time appointed for holding the meeting, the members
present and entitled to vote shail choose one of their number lo be chairman.

44. A director shall, notwithstanding that he is not a member, be entitled to attend
and speak at any general meeling and at any separate meeating of the holders of
any class of shares in the company,

45. The chairman may, with the consent of a meeling at which a quorum is present
{and shall if so directed by the maeting) adjoum the meeting from time to time and
from place to place, but no business shall be transacted at an adjourned meeting
other than business which might properly have been transacted at the meeting had
the adjournment nict teken place. When a meaeling is adiourned for fourteen days
or mare, at least seven clear days’ notice shall be given specifying the time and
place of the adjoumed meeting and the general nature of the business to be
transacted. Olherwise it shall not be necessary to give any such notice.

48, A resolution put 1o the vote of a meeting shall be decided on a show of hands
unless before, or on the declaration of the resull of, the show of hands a poll is duly
demandsd. Subject o the provisions of the Act, 2 poll may be demanded:-

{a) by the chaimman; or

{b} by at least two members having the right to vote at the meeting; or

(&) by a member or members representing not less than one-tenth of tha
tolal voling rights of all the members having the right to vote at the meating; or

(d) by a member or members holding shares conferrng a right to vote at the
meeling being shares on which an aggregate sum has been paid up equal to not
less than one-tenth of the total sum paid tp en all the shares conterring that right;
and a demand by a person as proxy for a member shall be the same as a demand
by the member.
47. Unless a polf is duly demanded a declaration by the chairman that a sesolution
has been carried or carried unanimously, or by a particular majority, or fost, or not
carried by a particular majority and an entry to that effect in the minutes of the
meeting shall be conclusive evidence of the fact without proof of the number or
prapartion of the vales recorded in favour of or against the resolution,
48. The demand for & poli may. before the pol is taken, be witadrawn but enly with
the consent of the chairman and a demand 2o withdrzwn shall not be taken to have
invalidated 1he resull of a show of hands declared before the demand was made.
48. A poll shall ba taken as the chairman direcis and he may &ppoint scrutineers
(who need not be members) and fix a time and place for decfaring the result of the
poll. The result of the poll shall be deemed to be the resolution of the meeling at
which the poll was demanded.
50. In the case of an equaity of votes, whether on & show of hands of on a poll,
the chairman shall be antitied to a casting vote in addition to any other vote he may
have,
51. A poll demanded on the election of a chairman or on a question of
adiourmnment shafl be taken forthwith. A polt demanded an any olher question shalt
be taken either forthwith or at such time and place as the chaiman direcls not
being mere than thirly days alter the poll is demanded. The demand for a poll shall
not pravent the cortinuance of 2 meeting for the transaction of any business cther
than the question on which the pall was demanded. if a peil is demanded before
the daclaration of the result of a show of hands and the demand is duly withdrawn,
the meeting shall cenlinue as if the demand had not been made.
52. No notice need be given of & poll not taken forihwith i the time angd place at
which it is to be taken are anncunced at the mesling at which it is demanded. In
any other case at least seven ¢lsar days’ notice shall be given specifying the fime
and place at which the poll is to be taken.
53. A resolution in writing exscuted by or on bahalf of each member who would
have been entitled to vole upon it if it had been proposed at 2 ganeral meeting at
which he was present shall bs as eflectual as if it had been passed at a general
meeting duly convened and held and may consist of several instruments in tha ke
form each executed by ar on behaif of one or more members.
VOTES OF MEMBERS
54, Subject 1o any rights or restrictions atiached to any shares, on a show of hands
every member whe (being an individual) is present in person or (being a
corporation) is present by a duly authorised representative, not being himself a
member entitied to vole, shall have onre vole and on a pall every member shall
have cne vote for every share of which he is the holder.
55. In the case of joint holders the vote of the senior who tendess a vole, whether
in person or by proxy, shall be accepled to the exclusion of the votes of the other
joint holders; and seniority sha¥ be determined by the erder in which the names of
the holders stand ir: the register of members,
56. A member in respect of whom an order has been made by any court having
jurisdiction (whether in the United Kingdom or eisewhere) in mallers concarning
mental disorder may vole, whether on a show of hands or on a poll, by his raceiver,
curator bonis or other person authorised in thal behalf appeinted by that coud, and
any such receiver, curalor bonis or olher person may, on a poll. vote by proxy.
Evidence to the satisfaction of the direciors of the authority of the person claiming
10 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 o be exercised and in defaul the
right fo vole sha¥ not be exercisable.
§7. No member shall vote at any gengral meeting of a1 any separate meeling of
the holdars of any class of snares in the cempary, eilher in person or by proxy, in
respect of any share held by him unless all meneys presenlly payable by him in
respect of that share have been paid,
58. No cbjection shail be raised to the qualification of any voter except at the
meeting or adjoutned mesting at which the vole objected to is lendered, and every
vole net disaliowad at the meeting shall be valid. Any cbjection made in due tme
shall be referred to the chairman whose decision shall be final and cenglusive,
59. On a pofi votes may be given either personally or by proxy. A member may
appoint more than one proxy to attend on the same occasion,
€0. An instrumen! appointing a proxy shail be in wiiting, executed by or on behaif
of the appointor and shail be in the {ollowing farm (or in a form as near therelo as
cifcumstances allow or in any ather form which is usual or which the directars may

approve}:-

PLC/Limited

e, ,of . being a member/members of the
above named company, heraby appoint of
or failing him, of as

myfour proxy lo wele i mylour name(s) and on mylour behalf at the
annualiextracrdirary  general meeling of the company to be held on
19 . and at any adjournrment thereof,

Signed on 19

61. Wheve it is desired to afford members an opportunity of instructing the proxy
how he shall act the instrument appointing a prexy shall be in the following form (or
in atorm as near thereto as circumslances allow of in any other form which is usual
or which the directors may approve):-

PLC/Limited

1Wa, , of being & membermembers of the
abeve-named company, hereby appoint of or failing him,
of + s myfour proxy to vote in myfour name(s) and on
myfour behalf at the anaualfextracrdinary general mesling of the camgpany io be
held on 19, and at any adjournmant therect.

This o:m i5 to be used in respect of the tesokilions manticned balow as follows:

Resolution No. 1 *for *against
Resofution No. 2 “for *against

*Strike out whichever is nol desired.

Unless olhenwise instructed, the proxy may vote as he thinks fit or abstain from
voting.

Signed this day of 19




62, The instrument appointing a proxy and any authority under which i is executed
or a copy of such authority certified notarially or in some other way approved by the
directors may:-

(@) be deposited at the office or at such other place within the Linited
Kingdom as is specified in tha notice convening the meeting or in any instrument of
proxy sent out by the company in relation to the meeting not less than 48 hours
before the time for helding the meeting or adjourned meeting at which the person
named in the instrument proposes o vole; or

{b) in the case of a poll taken more than 48 hours after it is demanded, be
deposiled as aforesaid after the poll has been demanded and not less than 24
hours before the time appointed for the taking of the poll; or

{c) where the poll is not takan forthwith but is taken not more than 48 hours
after it was demandad. be delivered at the meeting at which the poti was demanded
to the chairman or 1o the secretary or {o any director;

and an instrument of proxy which is not deposited or delivered in a
mannet 50 germitted shall be invalid.
83. 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
nolice of tha determination was received by the company at the office or at such
gther place at which the instrument of proxy was duly deposiied before the
commencament of the meeting or adjoumad meeting at which the vole is given or
the pott demanded or (in the case of & poll taken otherwise than on the same day
as the meeting or adjourned meeting) the time appointed {or taking the poll,
NUMBER OF INRECTORS
64. Unless otherwise determined by ordinary resolution, the number of directors
{other than afternate directors) shall nat be subject to any maximum but shall be
not iess than two.
ALTERNATE DIRECTORS
65. Any director (other than an alternate direcler] may appoint any other girector,
or any other person approved by resolution of the directors and willing to act, to be
an akernate director and may remove from office an alternate director so appointed
by him.
Bé. An aliernate director skall be entilled to receive nolice of all meetings of
directors and of all meelings of commitiees of direclors of which his appointor is a
membez, to attend and vote at any such meeting at which the director appointing
him is not personally present, and generally to perform all the funclions of his
appointor as a director in his absence but shall not be entilled to receive any
remunaration from the company for his sevices as an alternate director, But it
shall not be necessary to give notice of such a meeling to an altemate director who
is absent from the United Kingdom.
67. An alternate dirgcior shall cease to be an allernate direclor # his appointor
coases 1o be a diracter; but, if a director retires by rotation or otherwise but is
reappointed or daemed to have been reappointed at the meeting at which he
retires, any appointment of an alternate director made by him which was in force
immediately prigr to his retirement shall continue after his reappoiniment.
6B. Any appointment or remaval of an alternate director shall be by nctice to the
company signed by the directer making cr revoking the appaintment o5 in any other
manner approved by the directers.
69. Save as otherwise provided in the articles, an aiternate director shall be
deerned for all purposes to be a directer and shall alone be respensible {or his own
acts and defaults and he shall not be deemed to be the agent of the director
appointing him,
POWERS OF DIRECTORS
70. Subject fo the provisions of the Act, the memorandum and the articles and to
any directiens 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
afteration of the memorandum or articles and ne such diraction shall invalidate any
prior act of the diractors which would have been valid it that atteration had not been
made or that direction had nol Seen given. The powers given by this regulation
shall not be limited by any special power given to the direclors by the articles and a
meeting of directors at which a quorum is presen! may exercise all powers
exercisable by the directers.
71. The directors may, by power of attorney or otherwise. appoint any persen o be
the agent of the company for such purposes and on such conditions as they
datermine, including authority for the agent to delegate ail or any of his powers.
DELEGATION OF DIRECTORS' POWERS
72. The directors may defegate any ot their powers to any commilieg consisling of
one or mose directors. They may 2lso delegate to any managing direclor or any
drrector holding any other executive oftice such of ther powers as they consider
desirable 1o be exercised by him. Any such delegation may be made subject to any
condiions the direciors may mpase, and either collaterally with or to the exclusion
of their own powers and may be revoked or akered, Subject 1o any such
conditions, the proceedings of a commiltee with two or more members shall be
governed by the articles regufating the procesdings of directors so far as they are
capable of applying.
APPOINTMENT AND RETIREMENT OF DIRECTORS
73. Atthe first annual general meeting all the disectors shall retire from office, and
at every subsequent annual general meeting one-third of the directors who are
subject to cetirement by rotation or, it their number is net three or a multiple of
thres, the number nearest to one-third shall retire from office; but, if there is only
one dirgctor who is subject to retirement by rotation, he shall retire.
74. Subject o the provisions of the Act, the directers to ratire by rotation shall ba
those who have been longest in office since their last appointment or
reappoiniment, but as belween persons who became or were last reappointed
direclors on the same day those o retire shall {uniess they otherwise agree among
themsalves) be getermined by lot,
7_5. if the company, at the mesting at which a direglor retires by rotation, does not
tilt the vacancy the retiring director shall, if willing 1o act, be deemed to have bean
reappointed uniess at the meating it is resolved not to fili the vacancy or unless a
teselution for the reappointment of the director is put to the meeting and lost.
76. No person other than & diractor retiring by sotation shall be appointed or
feappointed a director al any generai meeting unless:-

{a) he is recommended by the directors; or

(b} not less than fourteen nor more than thirty-five clear days balore the date
Appainted for the maeting, nolice exacuted by a member gualiied to vote at the
maeting has baen given 1o the company of the intention o propose that person for
8Rpointment or reappointment stating the particulars which weuld, if he ware so
2ppointad or reappolnted, be required to ba included in the company's register of
Wﬂcfcrs together with nofice executed by that person of his willingness to be
Bppointed o reappointad.

;7- !\!ol less lhan_ s@ven nor morg than twenty-gight clear days before the date
l:?GInted for holding a general meeting nolice shall be given to all who are entitled
ml;icenva notice cf_ the meegmg of any person (other than a ditector !'eliring by
rea on at the mseim_g) who is recommended_by the girectors for ap_pomlment or
dutf'pclnlmem as a director at the rnfaeling or in respect of whom notice ha; been
appoi?\l;:n o the compary of the !nlentlcn to propose him.at the mesling for
that pa 2Nt or resppoirtment as a direclor, _The natice shall give the particulars of
inel B 'Sfm Whish world, § i were S0 appointed of reappointed, be required to be
udad i the KORpany's requster of directors.

78. Subject as aforesaid. the company may by ordinary resolution appeint a
persen whe is willng to act to be a director eithar o fill a vacancy or as an
additional director and may also determine the rotation in which any additional
directors are 1o retire.

79. The directors may appoint a parson who is willing to act 1o ba a direcler, sither
1o fill a vacaney or as an additionat director, provided that the appeiniment doas not
cause the number of direciors o exceed any number fixed Dy of in accordance with
the articies as the maximum number of directors. A director so appointed shail hold
office only unlit the next fcliowing annual generat meeting and shall no! be taken
into aceount in determining the directors who are lo retire by rotation at the
meeting. It not reappointed at such annual general meeting, he shall vacate office
at the conclusion thereof.

80. Subject as aforeszid, a dirgctor who retires at an annual general meating may,
it wiliing to act, be reappointed. If he is not reappointed, he shall retain office unti
the meeting appoints someong in his place, or if it does not do so, until the end of
the meeting.

DISQUALIFICATION AND REMOV AL OF DIRECTORS

81. The office of a direclor, shall be vacated if:-

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

(b) ke bacomes bankrupt or makes any asrangement or composition with his
creditors generaily; or

(c) he is, or may be, suffering from mental disorcer and eithar:-

(i) he is admited to hospitat in pursuance of an application for
admission for freatment under the Mental Healih Azt 1983 or, in Scotland, an
application for admission under the Mental Health (Scotland} Act 1960; or

(i) an order is made by a court having jurisdiction {whether in the
United Kingdom or elsewhere) In matters concerning mental diserder for his
detention or for the apsoiniment of a receiver, curator bonis or other person to
exercise powers with respect to his property or affairs; or

{d) he resigns his cffice by notice to the company,; or

(e} ha shall for more than six consecutive months have been absent without
permission of the directors from maalings of directors hald during that period and
the directers resolve that his office be vacated.

REMUNERATION OF DHRECTORS

82. The directors shall be entitled to such remuneration as the company may by
ordinary resclufion detesming and, unless the resolution provides otherwise, the
remuneration shall be deemed to accrue from day to day.

DIRECTORS’ EXPENSES

83, The directors may be paid ail traveliing. hotel, and other expenses properly
incurred by them in connection with their attendance at meetings of diractors 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 dulies.

DIRECTORS' APPOINTMENTS AND INTERESTS

84. Subject to 1he provisions of the Act, the directors may appeint one or more of
their number to the office of managing director or to any other exacutive office
under the company and may enrler nto an agreement or arrangement with any
ditector for his employment by the company or for the provision by him of any
semvices outside the scope of the ordinary duties of a director.  Any Ssuch
appointment, agreement or arrangement may be made upan such terms as the
directors determine and they may remunerate any such diracter for his sarvices as
they think fif. Any appointment of a director to an executive office shall terminate if
he ceases to be a director but without prejudice to any claim to damages for breach
of the contract o} service between the director and the company. A managing
director and a director holding any other execulive office shall not be subject o
retirement by rotation.

85. Subject to the provisions of the Act, and provided that he has disclosed to the
directers the nature and extent of any material interest of his, a directos
netwithstanding his office:-

(a} may be a party to, or otherwise interasted 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 empleyed by, or a pary to any
transaction or arrangsment with, or otherwise inlerested in, any body corporate
promoted by the company or in which the company is olkerwise interesled; and

(¢} shall noi, by reason of his office, be accountable to the company for any
banetit which he derives from any such office or employment or from any such
transaction or arrangement or from any interest in any such body comporate and nc
such transaction or arrangement shall be lable to be avoided on the ground of any
such interest or benefit.

86, Forthe purposes of regulation 85:-

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

(b} an interest of which a dirgetor has no knowledge and of which it is
unreasonable to expect him to have knowledge shail not be trealed as an interest
of his.

DIRECTORS' GRATUITIES AND PENSIONS

87. The directors may provide benefils, whrther by the payment of graluities or
pensions or by insurance or otherwise, for any director who has held but no longer
holds any executive olfice or empioyment with the company or wilh 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 is or was
dependent on him, and may (as we!l before as after he ceases to hold such office
or employment) confribute to any fund and pay premiums for the purchase or
provisien of any such benefit.

PROCEEDINGS OF DIRECTORS

88, Subject {0 the provision of the anricles, the directors may regulate their
proceedings as they think fit. A director may, and the secretary at the request of a
director shalt, call a maeting of the directors. It shall not e necessary 1o give notice
of a meeling to a director who is absent from the United Kingdom. Questicns
arising at a meeting shall be decided by & majority of votes. In the case of an
aquality of votes, the chairman shall have a second or casting vote. A director who
is also an allemale director shall be entitled in the absence of his appointor 10 a
separate vote on behalf of his appoeintor in addition to his own vole.

89. The guorum for the fransaclion of he business of the directors may be fixed by
the direciors and unless 5o fixed al any othar number shall be iwo. A person who
helds office only as an alternate director shall, if his appointer is not present, be
counted in the quorum.

§0. The continuing directors or & sole continuing director may act notwithstanding
any vacancies in their number, but, it the number of directors is less than the
number fixed as the quorum. the continuing direclors or direclor may act enly for
the: purpose of filling vacancies or of calling a general meeling.



91, The directors may appoint one ¢f their number 1o be the chairman of the board
of directors and may at any lime remove him from thal office, Unless he is
unwilling to do so, the diractor so appointed shall preside at every meeting of
directors at which he is present. But if thare is no director holding that office, or i
the ditestor helding it is unwiling to preside or is not present within five minutes
after the time appointed for the meeting, the directors present rmay appoint one of
their number to be chairman of the mesling.

92, All acts done by a meeting of directors, of of a committee of directors, orby a
person acting as a director shall, nowwithstanding 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 entitied 1o vote,
be as valid as if every such person had been duly appainted and was qualified and
had continued to be a director and had been entitled to vote,

93, A resolution in writing signed by all the directars entitied to receive notice of a
meeting of direclors or of 2 committes of directors shall be as valid and sffectual as
it it had been passed at a meeting of directors or {as the case may be) a commiilee
of diractors duly convened and held and may consist of several documents in the
like form each signed by one or more directors; but a resolution signed by an
aitemate director need not also be signed by his appointer and, f it is signed by a
director who has appeinted an akernate diractor, it aeed not be signed by the
alternate director in that capacity.

4. Save as otherwise provided by the articles, a director shall not vole at a
meeating of direciors or of a committee of directors on any resclulion concerning 2
matter in which he has, directly ar indireclly, an interest or duty which is material
and which contlicts or may conflict with the interests of the company unless his
interest or duty asises only bpeause the case falfs within one or more of the
{ollowing paragraphs:-

{a) the resolution relates to the giving to him of a guarantee, security, or
indemnity in respect of money lent to, or an ohligation incurred by him for the
benelit of, the company or any of its subsidiaries:

{b} the resolution relates tc the giving to a third party of a guarantes,
socurity, or indemnity in respect of an cbligation of the company or any of is
subsidiaries tor which the director has assumed responsibility in whole or pant and
whethar alone or jointy wilk: sthers under a guarantee or indsmnity or by the giving
of security:

(c} his interest arises by virtue of his subscribing or agreeing 1o subscribe for
any shares, debentures or cther securties of the company or any of ils
subsidiaries, or by virue ¢ his being, or intending to become. a participant in the
underwriling or sub-underwriting of an offer of any such shares, debentures, or
other securities by the company or any of its subsidiaries for subscription, purchase
or exchange:

{d) the resclulion relates in any way 10 a retirement benefils scherme which
has been approved, or is conditional upon approval, by the Board of Inland
Revenus {or taxation purposes.

Far the purposes of this regulatior:, an interest of a person who is, for any purpose
of the Act (excluding any statutory moedification therecf not in force when this
regulation becomes binding on the company}, connected with a director shall be
treated as an interst of the director and, in relation to an alternate director, an
interast of his appointer shall be trealed as an interest of the akernate director
without prejugice to any interest which the altemate director has otherwise.

95, A director shall nol be counted in the quorurn present at a meeting in relation
to a resoluticn on which ha is not entitled 1o vale.

565, Tha cormpany rmay by ordinary resolution suspend or relax to any extent, either
generaily or in respect ol any paricular matler, any provision ol the articles
prohibiting a director from voting at a meeting of directors or of a commitiee of
directors.

97. Where proposals are under consideration concerning the appointment of two
or mare directors to offices or employments with the company or any bogy
corporate in which the company is interested the proposals may be divided and
considerad in relation 3o each director separately and {provided he is not for
another reagon preclided from voting) each of the directors concerned shall oo
entitled 10 vote and be counted in the quorum in respect of each fesolition except
that cenzeming his own appoiniment,

98, If a question arises at a meating of directors or of a committee of directors as
1o the rght of a director to vote. the guestion may, befere the conclusion of the
meeting. be referred 1o the chairman of the meating and his ruling in relation 16 any
diractor cther than himsel§ shall be final and conclusive.

SECRETARY

99, Sunject o the provisions of the Act, the secretary shall be appointed by the
directors for suck e al such remuneration and upen such conditions as they
may think fit: and any secretary so appointed may be removed by them,

MINUTES

100, The directors shall casse minutes to be made in books kept for the purpose:-

{a} of all appointments of officers made by the direclors; and

{b) of &% proceadings a1 meetings of the compaay, of the holders of any
class of shares in the company, and of the directors, and of commitiees of
dirgctors, inciuding the names of the directors present at such meeting.

THE SEAL

101. The seal shall only be used by the authosity of the directors or of a commitiee
of directors authorised by the direciors. The directors may determine who shall
sign any instrument %o which the seal is affixed and unless otherwise so determined
it shall be signed by a director and by the secretary or by a second direclor.
DIVIDENDS

102, Subject to the provisions of the Aci, the company may by ordinary rasolution
declare dividends in accordance with the respactive rights of the members, but no
dividend shall exceed the amount recommended by the directors.

103. Subject to the provisions of the Act, the directors may pay interim dividends i
it appears to them that they are justified by the protits of the company available for
distribution. | the share capital is divided into different classes. the directors may
pay intesim dividends on shares which confer defered or non-preferred fights with
ragard io dividend as well as on shares which confer preferential rights with regard
to dividend, but no interim dividend shall be paid on shares carrying defesred or
non-preferred rights if, at the time of payment, any preferential dividend is in arrear.
The directors may alsc pay at inlervals seitted by them any dividend payable at a
{ixed rate if it appears o them 1hat the profits available for distribution justify the
payment. Provided the direciors 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 Imerim dividfend on any shares having deferred or
non-preferred rights.

104. Excopt as ctherwise provided by the rights attached to shares, ali dividends
shall be declared and paid according to the amounts paid up on the shares on
which the dividend is paid. Alf dividends shall be apportioned and paid
proportionately to the amounis paid up on the shares during any portion or portions
of the period in respect of which the dividend is paid; but f any share is issued on
terms providing that it shali rank for dividend as from a paricular date, thal snare
shall rank for dividend accordingly.

105. A general meeting declaring a dividend may, upon the recommendation of the
directors, direc! that i shall be satisfied wholly o partiy by lhe distribution of assels
and, where any difficulty arises in regard to the distribution, the directors may settle
the same and in paricular may issue fractional cartificates ang fix the value for
distribution of any assets and may determine that cash shaill be paid 1o any
member upen the focting of the vajue so fixed in order to adjust the rights of
members and may vest any assels in trustass.

106. Any dividend or other moneys payable in respect of a share may be paid by
cheque sent by post to the registered address of the persen enfitled or. if two or
more parsons are the holders of the share or are jaintly entitled to it by reason of
the death or bankrupley of the holder, to the registered address of 1hat ene of those
persons who is first named in the register of members or to such person and o
such address as the parson or persons entitled may in writing direct. Every cheque
shall be made payable to the’ order of the person or persons entifled or to such
other person as the person or persons entitied may in writing direct and payment of
the cheque shall be a good discharge to the company. Any joint holder or other
person jointly entitied 1o a share as aforesaid may give receipts for any dividend or
other moneays payable in raspect of the share.

107. No dividend or other moeneys payatle in respect of a share shall baar interest
against the company unless otharwise provided by the rights attached to the share.
108. Any dividend which has remained unclaimed for twelve years irom the date
when it became due for payment shall, if the directors so resoive. be forfeited and
cease to remain owing by the company.

ACCOUNTS

108. No member shalt (as such} have any right of inspecting any accounting
records or other book or document of the company except as conferred by stalute
or authorised by the directars or by ordinary resclution of the company.,
CAPITALISATION OF PROFITS

110. The directors may with the authority of an ardinary sesolution of the company:-

a} subject as hereinafier provided, resolve to capitaiise any undivided
profits of the company not required for paying any preferentiat gividend (whether ar
nol they are available tor distribution) or any sum standing to the credit of the
company's share premium account of capital redemplion reserve;

(b) appropriate the sum resolved to be capitalised to the members who
would have been entitled fo it if it were distributed by way of dwvidend and in the
sama proportions and apply such sum on their behal either in or towards paying up
the amounts, it any, for the time being unpaid on any shares held by them
respactivaly, or in paying up in full unissued shares or debentures of the company
of a nominal amount equal to that sum, and alict the shares or debentures credited
as fully paid to those members, or as they may diract, in those propottions, or partly
in one way and parly in the other; but the share premium account, the capital
redemption reserve, and any profits which are not available for distribution may. for
the purpeses of this regufation, cnly be appéied in paying up unissued shares to ba
allotted to members credited as fully paid:

(c} make such provision by the issue of fractional certificates or by payment
in cash or ctherwise as they determine in the case of shares or debenlures
becorming distributable under this regulation in fractions; and

(g) authorise any person to enter on behalf of all the members concerned
into an agreement with the cempany providing for the allotment to them
respeclivaly, credited as fully paid, of any shares or debentures 1o which they are
entitled upon such capitalisation, any agreement made under such authorily being
binding on all such members,

NOTICES

111. Any nolice to be given to or by any person pursuant to the articles shall be in
wriling excepl that a notice calling a mesting of the dirzclors need not be in writing.
112, The company may give any nolice to a member either personally or by
sending it by past in a prapaid envelope addressed to the member at his registered
addrass 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 nolice sc given shall be sutticient
notice to al! the joint holders. A member whose registered address is not within the
United Kingdom and who gives lo the company an address within the United
Kingdom al which notices may be given to him shall be entitled to have nolices
given to him at that address, but otherwise no such member shall be entitled to
recagive any notice from the company.

113, A member present, either in persen or by proxy, at any meeling of the
company or of the holders i any class of shares in the companry shall He deemed
tc have received notice a! the meeting and, where requisite, of the purposes for
which it was called.

114 Every person who becomes entitled to & share shali be beund by any nclice in
respect of that share which, before his name is entered in the register of members,
has been duly given to a persan from whom he derives his title.

115. Proof thal an envelope containing & notice was propedy addressed, prepaid
and posted shall be conclusive evidence that the notice was given. A notice shall
be deemed to be given at the expiration of 48 hours after the envelope containing it
was posted.

116. A notice may be given by the company fo the persons entitled to a share in
consequence of the death or bankruptey of a member by sending or delivering it, in
any manner authorised by the articles for the giving of nolice lo a member,
addressed lo them by name, or by the title of representatives of the deceased, or
trustee of the bankrupt or by any fike description at the address, if any, within the
United Kingdom supplied for that purpose by the persons claiming to be se entitled,
Until such an address has been supplied, a nolice may be given in any manner in
which it might have been given if the death or bankruptcy had not occurred.
WINDING UP

117. 1f the company is wound up, the fiquidator may, with the sanction of an
extraordinazy resalution of the company and any cther sanciion required by the Azl
divide among the members in specie the whole or any pati of the assets of the
company and may, for thal purpose, value any assels and delermine how the
division shall be carried out as belween the members or different classes of
members. The liquidater may, with the fke sanction, vest the whole or any part of
the assels 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 liabRity.

INDEMNITY

118. Subject to the provigions of the Act but without prejudice to any indemnity to
which a director may otherwise be entitled, every director or other officer or auditor
of the company shall be indemnified out of he assets of the company against any
liability incurred by him in defending any proceedings, whether civit or criminal, in
which judgment is giwen in his favour or in which he is accuitted or in cornection
with any application in which refief is granted 1o him by the court from liability for
negligence, dafaull, breach of duty or breach of trust in relation io the alfairs of the
company.




