03601957

21 -

07-98

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

MARKET LOYALTY LIMITED

N 19334

tzn FEEPAID
GCOMPANIFS
HOUSE

0134264

A. The Cotripany’s name is MARKET LOYALTY LIMITED 013 4 2 64
B. The Company's Registered Office is 19 b¢ situated in England and Wales.
C. The Company’s objects arc:

1(s)  Tocanry om, in conjunction with each other oz as separate and distinct undertakings, all or any of the

following businesses; manufacturers, i

exporters, agents, dealers (both wholetale and retail) m all

importers,

artickes of cotnmercial, manufacturing, personal and houschold vse and consumption and in all kinds of w
matcrals; warchouscmen; storage contractors, shipping and forwarding agents; manufacturers of and dealers in
all types of cquipment and machinery; dealers in property and estates; property developers investors, property
managers, to offer services of accountant, book-keeper or secretary estate ageats, insursnce agents and brokers,
fimanciers, financisl agents and 10 2Ct 23 nominee, trustee, agent, factor, broker, executor, administrator, recerver
for or otherwise on behall of Companics, Corporations, firms of persons, builders; scaffolders; contractors, tign
makery; heating and ventilation engincers and contractors; refrigeration cogincers, specialists and confractors;
contractors; plasterers, plumbers, electricisns, shop froct fitters; carpet dealers and layers; buildes and
decorators merchants; civil mechanica], constroctional, agriculnural consulting, heating, electrical and genersl
engincers, architects; welders, sheet metal workers; double glazing and window consultents;  blackemiths,
motor engincers; garage peoprictors; car dealers; car hire scrvice, taxi proprictors and operators; travel agents,
tour operaturs, proprietors of vehicles and vesscls of all kinds, transport and heulsge cootraciors; general
engineers; tool makers; booking agents for, and mansgers of, theatres, cinemas and all other kinds of
enterainments and sporting eventr; turf and sporting accountants in afl their branches; proprietors of thops,
cafes, clubs, hotels and restsurams, catering contractors; dealers in foods and provisions of all kinds; wine and
spmtmm:hnh.butd\u:,gmeﬂ: po:nuncax,ﬁd:mongmmd poulu'ymdnuh dealers mbullhl‘onds.
in plastics of all kinds, antique dealers; fumimre manufacturers and dealers; lesther and fancy goods dealess;
jewellers, radio television and electrical renilers, deslers and repairers, toys, games and sports equipment
dealers; photographers and dealers in all kinds of photographic material and equipment, film producers and
distributors; footwear manufactarers, boot and shoc retailers, perfilmery and  cosmetic  dealers, hairdressers;
agents; public relation specialists, consuitants, business transfer agents and employment agents; hire purchase
and leasing operators; computer openators, programmers and dealers; video dealers, market research speciatists;
business advisers, mail order specislists; dyers and cleancrs; dry cleaners, proprictors of launderettes, excavation
and demolition contractors; locksmiths, sccurity sdvisers. plantbirces, scmp iron and wasie merchants and
commodity traders and to carry on all or aoy of the said  businesses and provide services in connection
therewith, either together as one business or ac separate and distinet butinesses, mn any part of the world.

[Azg)
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U] To cury on any other business which, in the opuuicn of the Company, may be capable of being convemuenity or profitsbly
cantied on in conjunction with or subsidisry o any other business of the Company and 15 calculated 10 enhance the value of
mc(»mnfsmwywﬁmhumobjmumyofm

Toacuugenm and tn far but without prejudsce to the generality of the foregong 1o

cany on within and without the United Kingdom all o1 any of the businesses of exporters, importers, manufacturers, agents,

brokers, general merchants and dealers, bom whaolesale and retail in all asticles of commercial, manufactuting, personal and
houschold use and consumption.

[} To canty on any wther business which may seem capable of heing conveniently camed on m connection with any of the
buninesses aforesand or otherwise calculated, directly or mdmc(ly. to enhance the value of or render more profitable any of
the Company's praperty or rights.

(&)} To purchase or otherwise acquire, subscrite for or underwrite or guarantee the subscription of, hokd and deal i, whether on
its own ascount or for any other person, sny shares, debenturca, stocks, bonds, script or other securities issued by any

company of assaciation of any supreme, monicipsl, Jocal or other suthority, whether n Grest Britain or any overseas country
or placs.

(4} To purchase, take on lease, hire or otherwise acquire and hold for any celate or intcrest any Jands, buildings, exsements,
rights, privileges, concessions, patent rights, , $ECTet pr , machimery, plant, stock-in-trade, and any real and
peesonal property of any kind which muy be noocssary for, or may be eonvmmly usad with or may enhance the value of
any other property of the Company.

&3] To build, construct, maintain, alter, enlarge, pull down, and remaova, or replace any bunldings of any kind whatsoever, and to
clear sites for the samce, or to join with soy person, firm or conypany in doing any of the things aforesnid, and ro work,
manage, and control the same or join with others in so doing.

{6} To purchase or otherwise scquire, take over, and undertake the whols or sny part of Lo business and asscts of any person,
firm, or company carying on of proposing to carmy on any of the businesses which this Compeny ix authonsed to carry on,
and as part of the connderstion for such acquisition to undertaks all or say of the lisbilities of such person, firm or vompany,
or fo scquire am interest in, amalgamate with, or enter into partnesship or info sny amengement for sharing profits, or for co-
operation, or for limiting competitioa, of for mutual assistance with any such person, firm or company, ot for subsidising or
othezwise asvisting sny such person, firm, or company and to give or accepr, bymyo{omsidummfbrmyofmemor
things sforcsaid or property scquired, sy Shares, Debeaturcs, Debenture Stock or Soceritics that may be agreed upon, and to
hold and retain, or seit, mosigage, and des) with any Shares, Debenture Stock, or Securities $o recetved,

(] To apply for, register, purchase, or by other mesns acquire and protect, prolong, and renew, whether in the United Kingdom
or elsewhers, sny patents, patont rights, licences, trada marks, designs, protections, and conccssions, and to use and lum o
asccount and w0 manufacture under or grant licences or privileges in respect of the same, and to expend money m
expacimenting upon snd testing and in improving or seeking to improve any patents, mventions, or righls which the
Company may acquire or propose to soquire.

(R) To fmprove, manage, cullivate, devefop, exchange, let on lease or otherwise, mongage, charge, tefl, dispose of, tum to
account, grant rights and privileges in respect of, or otherwisc deal with all or sny part of the property and righis of the
Compeny.

[£4) To lend and advance money or give credit on such terms 3¢ may seem expedient and with of without seeunty to custome s
and others, 1o enter into guarantees, contracts of indenmnity and surctyships of all kinds, ko receive money on deposit or lown
upon any terms and to secure or guarantet the payment of any sums of money or the perforrmance of say obhgation by any
Company, firm or person including any holding company, subsidiary or fellow mubsidiary company in any manrer

{10} To bomrow of raise moncy in such manncr as the company think fil, and in particulas by the ixsue of Debenture or
Debenture stock, and to tecure the repayment of sny money borrowed, rased or owing, by mortgage, charge, o¢ lien upon
the wholc or any part of the Company’s property or assets (whether present or futore), including its uncalled Capiral, and also
by a eimilar mortgage, charge, or lien t secure and guarantes the perfor by the Company or any obligation or lusbality
it may undertake. ‘

{11} Tu draw, make, accept, endorse, discount, execute and issuc promissory notes, bills of exchange, hills of lading, warranis,
debentures, and other negonzble or trantferable mstruments.

(12) To nvert and deal with the moneys of the Company not immedsately required in such sharet or vpon such secunties and 1n
such manncr as may from tinc te time be detamimed.

(13) To cnter inte any errengements with any Governments or Authorities of any companies, fivma o persoins that muy seem
conducive 10 the artainment of the Company's objects or any of them, and to obtan from any su.a Govemnment, Authur.by
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company, firm, or perton any charters, contracts, decrees, nghts, pavileges, and concessions, and Lo carry out, excrcusc, and
comply with any such chatiars, contraces, decrees, rights, privileges, and concessions

{14) To act as agents or brokers and as trustoes ‘or any person, firm of company, and 10 undertake and perform sub-contraces, and
also to act in any of the businesses of the Company through o by means of agents, brokers, sub-contiacton, or othern

(15} To subscribe for, purchase, or otharwise acquire and hold Sharss or other intorests in or Securitics of any other company
having objects altogether or in pert similar to those of this Comparty o carrying on any buniness capadle of bemng camed on
50 33 directly or mdwrectly to benefit this Conpany.

{16} To remuncrate any person, fum, oF coinpany rendering sarvices to this Company. ¢ither by cash payment or by the allotment
t0 him or themn of Shares or Securities of the Company credited a3 paid up in full or in part or otherwite 38 may be thought
expedient.

in To support and subscribe to any charitable or public object and 1o support and subscribe to any instition, socicty, or club
which may be for the beneflt of the Company or its Direcrors or employees, or may be connected with sny town or place
where the Company carrics on business; 1o give of sward pensions, sanmitics, gratuilics, &nd supcrannuation or other
allowznces or benefits or charitable sid and generally to provide advantages, facilities and gervices for xny persons who are
of have been Directors of, o who are or have been employed by, or who are serving or have served the Company, of any
company which 13 3 subcidisry of the Company or the holding compeny of the Company or 8 fellow subsidiary of the
Compeny or the prodeccssors int business of the Company or of any such subsidiary, holding or fellow subsidiary company
md to the wives, widows, children and other reishves and dependaots of such persons; to make paymeunts towands
insurance; and to ct up, extablish, support and mittein superinnuation and other funds or wchemes (whether contributory or
noa-contributory) foe the bencofit of any of such parsons and of their wives, widows, children and other relatives and
Scpendants, snd to sct up, cxtsbiish, support and maintain profit sharing or share purchase schemes for the benefit of sny of
the employees of the Company o of any such subsidiary, holding or follow subsidiary company and 1o kad moncy to ey
such employees o 10 trustees on their behalfl v enable any such purchase schemes 1o be established or maintamned.

(18} To enter into partoership or inko any stangement for sharing profits or (0 amalgamaie with any person, firm or company
carrying on of proposing to caTy on any business whith the Company is suthorised to carry on or say business or transaction
capuble of being conducted so a5 directly or indirectly 10 benefit the Company.

a9 To promote any other company for the purpote of acquiring the whole or any part of the business of property and
undertaking sny of the labilitiss of this Compeny, or of undertaking acy business or operations which may sppear likely to
assist or benefit this Company or to enhance the value of sny property o business of this Company, and 1o place or guiantes
the placiag of, underwrite, subsceide for, or otberwise acquise all or any part of the sharcs or securities of any such company
a5 aforesaid.

(20) To sell or otherwise dispose of the whole or any part of the businest or property of the business or property of the campany,
sither together of in poctions for such consideration as the company may think fit, and in particular for chares, debentures o
securities or sy company purchating the same.

(21) To distribute among the Members of the Cornpany in kind any property of the Company, ind 1 pisticular any thares,
debenturcs, of sccuritics of other companics belonging to this Cotrpany or of which this Company may have the power of
disposing.

(22) To pay ali or any expenses incurred in conection with the promotion, formation and incorporation of the Company, o o
contract with ay person, firm or company to pey the same, and 10 pay comunissions 1 brokers and others for underwriting,
placing, selling, or guaranteeng the subscriphon of any Shares, Debentures, Debenture Stock, or other Securitics of this
Company.

23) To procure the Company to be regisicred or recognised in any part of the world.

24) To do all such other things a5 may be deemed incidental or conducive to the attainment of the sbove objects or any of them
It is hereby expresaly declarcd that cach Sub-Clause of this Clause shall be construed independenily of the other Sub-Clauses
hereof, and that nonc of the objects mentionsd in any Sub-Clause shall be deemad 1o be merely subsidiary to the objects
mentioned in any otha Sub-Clause,

D The Liability of the members is Limited

E. The Authotized Sharc Capital of the Company is £100,000 divided into 100,000 Ordinary Shares of £1 00 each. The shares
m the ongmal or any 1acreascd capead may be divided into several clastes and there may be sttached thereto respoctively any
picferential deferred on other apecial rights, privileges, conditions or restrictions a< to dividend, capital, voting or otherwise
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1, the subscrber 1o thas memocandum of associahon, wish to be formned into a company pusuant to this memaorandum, and | agiee
take the numbcer of shate shown opposite my natme

Number of share
taken by Subseribers

Name and Address of Subseribers

Authorisad Signatory for
and on behalf of

Express Registrars Limited One
Crystal House, New Bedford Road, .

Luton. Beds. LUL LHS

1010798

Total Shares taken

|

Dated 10/07/199%

WITNESS 1o the abave signatures:

Authorised Signatory : M
for and on behadf of

Sonix Group Limited.
Crystal House, New Bedford Road,
Luton. Beds LUI tHS
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THE COMPANIES ACT 1988

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

MARKET LOYALTY LIMITED

Prelimipary

The regulations contained or incorporated in Table A in the Schedule to the Companies (Tables A to F) Regulations 1985
{such Table being heremaRier calied Table A"} shall apply 1o the Company save in so far a3 they are eacluded or vacicd hereby and
such Regulations (save as so excluded or varied) and the Articles herwinafter contained shall be the Regulstions of the Company.

Private Company

2 The Company iz » private [tmited company within the meaning of the Companies Act 1985 and accordingly no shares or
debenturcs of the Company shall be offered to the public.

Shares

3 (»)Sharcs which arc comprised in the authorisad share capital with which the Company is incoeporated shall be under the control
of the directors who may (subject to paragraph (d) below) allet, grant options over or otherwise dispoac of the same, to such persons,
on such terms and in such manncr as they think fit,

(b} After the first allotment of shares by the directors any fixther shares proposed 1o be tssued shall first be offered to the
Members in proportion 38 nearly s may be 1o the numbar of the existing sharcs beld by them reapectively unless the Cormpany shall by
Special Rasolution otherwise dicest. The offer shall be made by notice specifying the sumber of shares offered, and linuting a period
(not being less than 14 days) within which the offer, if not acsepted, will be deemed o be declined. After the expination of that period,
those sharcs 20 docmed (o be declined shall be offered in the proportion aforessid 10 the persons who Rave, within the cxid penod,
sccepted all the shares offered to them; cuch further offor shall be mads in like terms in the same manaer aod limited by a like period as
the original offer. Any shares not acoepted pucsant to such offer or further offer as afocessid or not cepable of being offercd as
aforetad except by way of fractions and sy sharcs released from the provisions of this Articke by such Spocial Resolurion as aforesaid
shall be under the contro} of the Ditectors, who may (subject to parsgraph (d) below) allot, gract options aver or otherwise dispase of
the tama 1o fuch persons, oo such terms, and in such manocr as they think fit, provided thal, in the case of shares not sccepted s

aforcsaid, such shares shall not be disposed of on rerms which sre more fivourable to the subscribers therafor than the terma on which
they were offered to the Membors.

(c) In accordance with Sccticn 91 of the Companics Act 1985 Scctions 89(1) and 90 of the s3id Act shall not apply 1o the
Company

(d} The Directors are generally and uncondirionally suthorised for the purposss of Section 30 of the Companics Act 1985 10
exercise any power of the Company 1o allot and grant rights to subseribe for of convent securitics into shares of the Company up to the
mnmormemhm-isedmmmMmmammynw:mymw&mmhpﬁﬁorﬁum
from the said date of incorporation snd the Di 3 may, after that period, allot any shares or grant any such nphts under this
suthority i pursumce of an offer or agreement 10 10 do made by the Compeny within that pericd. The suthority hereby given may at
any time (subject to the said Scetion 80) be rencwed, cevoked or varied by Ordinary Resohnion.

4 The lien conferred by Regulation 8 in Table A shall attach also to fully paid up shares. Regufation 8 in Table A shall be
modified accordingty.
s ‘n\elubsmyormymembamddammrcﬂpwtohaﬂ:hdlbcmmbyﬁuddiﬁmulhcmdol'dnfnmunof

Regulstion 18 in Table A of the words 'and all expenses that may have been incurred by the company by reason of quch non-paymens.
Traosfer of Shares

6 (a) The Dircctors may, in their absolute discretion and without assigning any reason therefor, dectine to

¢ reguster any transfer which
woukd orherwise be petmitied under the succeeding provistons of thus Artecle If 1t 15 a trangfer: )
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48] of 3 share on which the Company ha. a hen;

({0} of a share (not being a fully pad share) to 2 person of whom they thall not approve,

(i} of a share (whether or not it is fully paid) made pursusnt to paragraph (g) below. Regulahon 24 i Table
A shall not apply (o the Company.

(8} Any person (hereinafter calied ‘the proposing wansferor’) proposing to transfer any shares shall give notice in wriling
(hercinafier called ‘the tranafer notice’) to the Company that he desites to ranafer the same and specifying the prce per share which 1
hixoﬁﬁmmimmh:rmmmtmmmﬁumﬂmmm&nwymeumhdmcmuhmﬁw!'m
thculcorn]l(lmlmtmol)lhcshmumpuisedindnmnsfermketo:nymbaormbmmumshopuebuemcm
(hereimnerullad't.hewvhﬂngmﬁd)dhpiu:po&ﬁodh\mhundwmrvduewﬁfwdinmdmcewilhpnmph(&}
below (whichever shail be the lower). A transfer notice shall not be revocable except with the sanction of the directors.

(c) The shares comprised in any transfer notice shall be offered to the members (other than the propoting transforoe) as nearty as.
may be in proportion to the number of shares hald by them respectively. Such offer shall be made by notice in writing (hereinafter
alled'doeol'l‘ermlicc’)withinuvmdnysmlhemeiplbylbe(‘unpmyofmeummnoﬁmTheom:mduilmhpn«
pershmspcciﬁedmmuamianoﬁoendMllhnﬂhthnhmmcoﬂumykmmmbdnﬂmmmzl days not
morcdunudayuﬂﬂdndamofdnoﬂamice,providedmuiracuﬁﬁmcofmmnrequmdmdamzph(d)bdow
the offer shall rerrin open for acceptance for a pariod of 14 days afier the date on which notice of the fair valye cortified in accordance
with that peragraph shall have heen given by the Company to the membert or until the expiry of the period specified in the offer notice
whicbwetismeluu.Fotthewpmofﬂ:hArﬁchmoﬂushdlbcdemwdmbemmm&ayonwhichdxempum:is
moeivedbylheComp-ny.Theoftunodceshallminvﬂen:hnmwmmhkuplymm«ofddiﬁmmm
my)inumofbiupmpuﬁonwhkhhodedmwpurdmc-dirmdmnm&mmmeomrmworm
rmpwdvepcqmrionsinmlltheshtrunotuleceptcdmuNwedmuﬁdyucmfwauxdmd:hwumlyumyhiu
Froportica to the number of sharos slrcady held by tham respectively, provided that no member shall be obliged to take more sharet
than he shall have applied for. Ifmydmsdﬂlmhmbhmﬁmﬁﬂmofbehgoﬂ‘udbﬂummbmiapmponionto
their existing holdings, the same shall be offered to the members, o some of them, in such proportions or in such manner st may be
duerm'nedwmammmmmmmmumiuwcbmn&edirmoumnydﬁnkﬁl.

[¢)] A.uymnbermy.nﬂlmmugnaysmeMofﬂnuﬂan«ioqmmlthompmynndiocia wiiling
nmmﬁuwdmcludimfwﬂnﬁmbﬁn;otdn&nwy(wuthedisauionorﬂ\emdm.apumnoummedbyunhmdm
forumwngo!memmwfuwmdamhﬂngwmdWda)wﬁtyinwﬁﬁng&em*hichhhisophim
Mdur:&vdmor;;.ummwhﬂmfamunmmammmmmmmam
Articie reference to the auditor shall include sy person so nominsied. Upon reccipt of such notice the Company shail instruct the
suditor to cort*l, as aforesaid und the costs of such valustion shall be apportioned emong the proposing traneferor 3nd the purchaning
member- or bome by sny one or mors of them as the suditor in his absoluts discration shall decide. In certifying the fair value as
dmaoidtbewdimnhdlhewmiduuimbeuhgnmenpeﬂmdmlumﬂmarﬁmﬂzwmmypmﬂdmof
mammwmmmm.Upmmdptof&cwﬁfmof&:udiw.dmcmmyahdlbymioc in
writing inform all members of the fair value of each share and of the price per share (being the lower of the price speaified in the
m«mmmrmmofmmmmmemmwinmmmmoﬁmmmﬂmwm
ofdxiu\niekﬂachkulneofuch:}nceorrqxisadinlhemfumﬁmshallbeﬂnmmﬂeduafomddiﬁdadhy&enmba
of thares comnprised 1n the transfer notice.

(¢) If purchasing members shall be found for all the sharcs comprised in the transfer notice within the appropuiate period
specified in paragraph () above, tthumpanyshsllnm!aluthanscvmday:aﬁamexpnyofm:ppmpﬂatcpmodgivemmm
writing (hereinsfter called ‘the sale notice’) to the proposing transferor specifying the purchasing members and the proposing transferor
shall be bound upon payment of the price due in respect of all the shares comprised in the transfer notice to transfer the ghares to the
purchasing members.

(f) If in any case the proposing transferor after having become bound as aforesaid makes default in manslerring any shares the
Compuny may receive the purchase money on his behalf, and may authorise $ome person 10 execate & transfer of such shares in favow
of the purchasing member. The reccipt of the Company for the purchase moncy shall be a good dischasge to the purchasing member
The Company shafl pay the purchase money Into & separate bank account,

(®) If the Company shall not give a sale notice to the proposing transferor within the time tpeaifiod in paragraph (¢) sbove, he
shall, dunng (ho period of 30 days next following the expiry of the time so specified, be at libenty subject 10 paragraph (a) sbove tn
transfer 21t or any of the shares comprised in the mansfer notice to Ny PErton or persons.

() Regulations 29 10 31 of Table A shall apply subgect to the following provistons:

(i} Any person becoming entitled 10 2 share 1n consequence of the death or bankrupicy of a mcmber shall
Bive a trancler notice before e chects in sespect of any share to be registered himsell of to execute a transfer

6
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)] Iflpumnbmningunﬁlnhhd!whawglm:m«mmmolnyﬂem&mm
mmofmeMﬂWy.NMmlydmytmﬂ\au&luponnsnluiwwﬂ'dhylhmlgin
notice roquiting such person within 3 days of such ROTICE 10 give § transfer nohce 1 cespect of all the shares to
which he hat 00 become entitled and for which he bas not previously given a teanafer notice and if be does not do
30 he shall st the emd of such 30 days be deemed to have given 1 trancfer aotice purrusnt 1o parsgraph (b) of this
Article relsting to thots sharss in respect of which be has atif] not done 3o,

{iin} Wm.m-umum«dmﬁwbegimmmispnplphm wd 1o price per there 1t
speciﬁulrhetdnﬂnmnsf«mdldlbedmmdwspecarymemwmmouﬂunpplicnknofﬁc
directors, be cartifiod in writing by the suditors in sccordace wilh paragraph (d) of this Article a2 the fair value
thereof,

(i)} The provisions of these Articles (b} 10 (h) shail not apply 1o the transfer by a subsenber Lo the Memorandum of Association
of any chare taken by such subscriber pursuant thercto.

Redemption of Sharcs

7 Subjectmﬂupro'visiomol'l}nMabnumbeiuucdwhiehlnobendem:dormmbehablemberedcmamc
opliqsoftthﬁrpmywmeboldﬂ,pmeﬂnmmMndmmibwhic.bmymhmbmnbkahunahaﬂot
may be rodoemed shall be specificd by Special Resolution before the issuc thereof

Regulation 3 of Tebk A shall not spply so the Compeny.
General Meetings and Reselutions

3 Every notice convening a General Mccting shall comply with the provisions of Section 372(3) of the Companes Act 1985 &3
mgfﬁaghfumhmbﬂziangzdbwmwmmﬂmmﬂmﬁmdl\doﬂmmmmﬂﬁgwny
GcnuﬂMuwhkhmym‘baisﬂiﬂdmmu’wdullbemwmmwhmmfw&c&mbdugofﬁe
Company.

° Rrp.laioaﬂiaTableAdnﬂbcmdudmuduifuwwds'uﬂifdli:awﬁuxnedmingaqummisnum
within half #n hour fiom the time appointed for the meeting, the members precent shall be a quoram.” were added at the end.

Appeintment of Direciors

10 mmﬁhdirmny&mwmmlmdmmwmnﬁudﬂ:aubdlbcno
mmmdmummmﬁu-ofbhmdﬂlumIndncevmorthcninimumwmbuorbﬁm
ﬁxcdbyuWnMAnkbamnmmlmmmmmwmm&mw
ameﬁw‘sbyTabhAw&mArﬁchuMnbcvmdhdnbimw;uuﬂlymd the quorum for the transaction of the
business of the Directors shall be one, RewhﬂmuhTquMlnatnpptymmeCompmy.

11 The office of a Director shall be vacated if

(2) he cexses to be a Director by virtue of any provision of the Act or he becomes probibited by law from being & Dircctor, ot
(h) be becomes bankrupt; or

(c} heis, or may be, suffening from mental disorder and either:-

(0] uum»wmmomwmmmrathmumw
Hezlth Act 1983 o, in Scotland, an spplication for admission under the Mertal Health (Scotfand) Act 1950, or

(ii) anordcrisnndclrylwmhavhgjtrisdicxion(whahehﬂ:tUnitethgdumocelxwl\m)mm
concerning mental w&&m«fw&amohmdm.mbmh«mmm
excrcise powers with respoct w0 hit property or affairs; or

(d) be resigns his office by notice to the compeny; or

(e} he shall for more than fix consecutive months have becn absont without permisaion of the Dircctors from meetings uf
Discctors beld duritig that ,..riod end the Directors resolve that his office be vacated.

Regolation 81 of Table A shall not apply o the Company

2 TheDirccmmzllnubertqumwmebymmmdwdinglykcguhtmn.ﬂmd?s in Table A shall not apply 1o
the Company and Regulations 76, 77, 78 and 79 in Table A shall be madified xccordingly
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IV Any appommment or removal of an ahternate Drrector may be mada by letter, cable, tclex, telegram, facsinwle o radioytam ot in
#ary othes manner approved by the Dicectors Any cable, tefex, telegram, facsmtle of radiogram chall be confirmed a3 soon A8 possible
by Tetter but 15 & valid sppointment in the meantime, Accordingly Regulation &8 in Table A shall not apply o the Compeny

Powers of Directons

14 inaddition o and without prejudice 16 the generality of the powers confemed by Regulation 70 of Teblc A the Directors may
mortgage of charge all the undertaking kel property of the Company including the uncalled capitat or any part thereof, and to 1ue
debentuses, debenture stock and other securities whether outnght or 4 secunty for sny debe, liability or obligation of the Company or
of any third party.

15 (a) The Directors may exarcise the powers of the Company conferrad by its Memorandum of Associanion snd shall be entitled 1o
retain zny benefits received by them or any of them by reason of the exercise of any such powers.

(b) Accordingly, Regulation 57 tn Table A thall not #pply to the Company.

16 A Director may vote asa Dimoriaregardwmymmotmmthwhid\hohmauwduuponanymuuuising
thereout, und if ho shall 80 votc his vote shall be countod and he shall be reckoned in estimating a quorum when any such contract or
:mngememhmmm;mkmhﬁmﬂmwanbleAMlbcmodiﬁedwwdhgly.

13 Anymwamdnmofﬂubmmpuﬁdmin-muiuorﬂnbim«wchmn-m’neeby
nmofmfummlcp!mwsimil-mnhbﬂsequirnmrwhﬂcbyﬂlpummmghwbmmbcdwnodto
constitute presence i person ot such meeting.

Single Member Company

18 l[unyumc.lﬂdfwnlonguﬂ:ccormhlllﬁngkmanallwidmofﬂmArliclcsshall(inmnbseuceofmy
sxpressed provision (o the contrary) apply with such modification 33 My be Recessary in relstion to 8 company with & single membey.

The Seal

12 The scal, if any, shall be used with the sutherity of the Dircctors or of a Committees of Directors. The Directors may deterune
wha shall sign any instrument 1o which mmumammm«»mamruumbnmmw
um«mbﬁm.moblimimmdakmhim6oﬂnbkhm!uingtothealingofdueuﬂiﬁmmlw
only il the Company has a seal.

Regulation 104 of Table A shall not apply to the Conmpany.
Indemaity

20 (a) Bvaymmmamhcoﬂlatofmwymuumﬁdou:oflhnmdtb:(‘.‘onwy against all losses of
Ibilities which he may sustain or incur in or sbowt the eaecution of the duties of his office ot ofherwise in relstion thereto, meluding
any lisbility incurred by him in defending sy procesdings, whether ¢ivil or criminal, in which judgement is given in his favour or in
which he is acquitted of In coancction with any spplication under Sections 144 or 727 of the Companes Act 1985, in which relief is
granted to him by the court, mnd no Director or other officer shall be lishle for any los, demage or misfortunc which may hxppen to or
be incurrod by the Company in the exccution of the dutics of his office or in relation thereto. But this Article shall only have effect 1n
50 far at it provisions are not avoided by Section 310 of the Companics Act 1985.

{b) The Directors shal! have power to purchase and maintain an insurince policy for any Director, Officer o1 Auditor of the
Company effecting cover against any such liability as is referred 1o in Section 310(1) of the said Act from and after bringing snto foree
of Section 137 of the Companies Act 1989,

(e} Accordingly Regulstion 118 m Table A shall not apply to the Company.
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Names and Addresses of Sebacribers

Authorised Signatory
for and on behslf of

Express Regustrars Limuted
Crystal Houee, New Bedford Read,
Luton. Bods. LUS IHS

109758

Dmed:  1ON7/1998

WITNESS to the sbovs signatures:
Auchorised Signatory
for and on behalf of

Crystal House, New Badford Road,
Laton.

Beds LUL iHS




