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Declaration of compliance with the

requirernents on application ior
registration of a company

Form No 41a

Pursuant to saction {8} of the Companies Act, 1980

For official use Company number

~-vmron ro- 1531866 | 7o

Lwd oL o L. __________ -
Name of Company

B TS LA @I N

LIMITED

[ KATHLEEN SUSAN KEPPE,

of 47, Brunswick Place,
London N1 6EE

do solemnly and sincerely declare that | amt 2 solicitor of the supreme court of
Judicature engaged in the formation

e N Thn o |

LIMITED

and that all the requirements of the Companies Acts 1948 to 1980
in respect of the registration of the said company

“ and of matters precedent and incidantal thereto have been complied with.

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

7, Moon Street,
London N1

Declared at

Signature of Declarant

‘b&u&ﬂ-\ ‘&;\_,_d\ day of '/ \ALO""‘Q‘L—\

eighty—-two

One thousand nine hundred and

before me.—— r’g LW —

A Commissioner for Qaths or Notarv Public or Justice of the
Peace or Solicitor having the powers conferred on a
Commissioner for Oaths

Presentor's name, address and

F fici
refarence {if any): or official use

New companies sectien Post room

Instant Companies Ltd.,
7, Bell Yard,
London WC2A 2JR.
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF
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*

Lamne

1. The name of the Company is E . \BLT—\E‘L\B&\—{\\ \‘JH%

2. The registered office of the Cempany will be situate in England.
5. The objects for which the Company is established are:-

(a) To carry on all or any of the businesses of importers, exporters,
wholesalers, retailers, manufacturers agents and représentatives,
commission agents, buyers, sellers, packers, distributors, hauliers,
transporters and shippers of all articles of commercial, manufacturing.
personal and household use and consumption, ornament, recreation and
amusement, all raw materials, manufactured goods, materials, provisions
and general produce; to carry on all or any of the businesses of
haulage and transport contractors, shipping and forwarding agents,
carriers by land, air angd water of goods, wares and merchandise of
every description, operators, hirers and letters on hire of, and
dealers in motor and other vehicles, boats, tugs, barges, aircraft and
vessels, conveyances and craft of.every description; to participate in,
undertake, perform and carry on all kinds of commercial, industrial,
trading and financial operations and enterprises; to create, establish
and maintain an organisation for the purchase, sale, vending,
distribution, advertisement or introduction of Products, merchandise,
goods, wares, and commodities of every description, proprietors and
operators of showrooms for the sale and disposal of goods, wares and
merchandice of all kinds; to carry on all or any of the businesses of
general storekeepers and warehousemen, packing and removal proprietag
depository proprietors, discount and credit traders and mail {
specialists; to manufacture, buy, sell and deal in all
machinery, articles, commodities, produce and things require
capable of being used in connection with the above-meptioned bpes
or any of them or likely to be required by any of the.custotibs
persons having dealings with the Company. &R
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(Q) To carry on any other trade or business whatever which can in
the opinion of the Board of Directors be advantagenusly carried on in
connection with or ancillary to any of the businesses of the Company.

{e) 7o 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.

(d) To apply for, register, purchase, or by other means acquire
and protect, prolong and renew, whether in the United Kingdom or
elsewhere any patents, patent rights, brevets d'invention, licences,
secret processes, trade marks, 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 pPropose to
acquire.

(e} 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, Ffirm
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 hold and retain, or sell, mortgage and deal with any shares,.

debentures, debenture stock or securities so received.

(f) To improve, manage, construct, repair, develop, exchange, let
on lease or otherwise, mertgage, 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.

(g) To invest and deal 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.

(h) To lend and advance money or give credit on such terms as may
seem expedient and with or without security to customers and others, to
enter into guarantees, contracts of indemnity and suretyships of all
kinds, to receive money on deposit or loan upon ary terms and to secure
or guarantee the payment of any sums of money or the performance of any
obligation by any company, firm or person including any helding
company, subsidiary or fellow subsidiary company in any manner,

(i) 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 bresent or future), including
its uncalled capital, 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.

ICL
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gj) 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.

(k) 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.

(1) 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.

(m) To subscribe for, take, purchase, or otherwise acquire and
hold shares or other interests in or securities of any other company
having objects altogether or in part similar to those of the Company or
carrying on any business capable of being carried on so as directly or
indirectly to benefit the Company or enhance the value of any of its
property and to co-ordinate, finance and manage the businesses and
operations of any company in which the Company holds any such interest.

(n) 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 pr quarantee the placing of, underwrite, subscribe for, or
otherwise acquire all or any part of the shares or securities of any
such company as aforesaid.

(0) 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 pvv~hasing the
same.

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

(q9) To remunerate any person, firm or company rendering services
to the Company either by cash payment or by the allotment to him or
them of shares or other securities of the Company credited as paid up
in full or in part or otherwise as may be thought expedient.

{r) 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, and to pay
commissions to brokers and others Ffor underwriting, placing, selling,
or guaranteeing the subscription of any shares or other securities of
the Company.

ICL
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(s) 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; teo give or award pensions, annuities, gratuities, and
superannuat.on or other allowances or benefits or charitable aid and
generally to provide advantages, facilities and services for any
persons who are or have beei Directors of, or who are or have been
employed by, or who are s:rving or have served the Company, or of any
company which is a subsidiary of the Company or the holding company of
the Company or a fellew subsidiary of the Company or of 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 dinsurance; 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 or share purchase
schemes for the benefit of any of the employees of the Company or of
any such subsidiary, holding or fellow subsidiary company and to lend
money to any such employees or to trustees on their behalf to enable
any such purchase schemes to be established or maintained.

(t) To distribute among the Members of the Company in kind any
property of the Company of whatever nature.

(u) To procure the Company to be registered or recognised in any
part of the world.

{(v) 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.

(v} 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.

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed buit the widest interpretation shall be given
thereto, and they shall not, 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 from the terms of any other sub~clause or from the name of the
Comparny. None of such sub-clauses or the object or objects therein
specified or the powers thereby conferred shall be deemed subsidiary or
ancillary to the objects or powers mentioned in any other sub-clause,
but the Company shall have as full a power to exercise all or any of
the objects conferred by and provided in each of the said sub-clauses
as if each sub-clause contained the objects of a separate company. 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 cor elsewhere.

ICL
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4. The liability of the Members ig limited.

5. The share ca
of £1 each. )
f/

pital of the Company is £100 divided into 100 shares

ICL



WE, the several persons whose names and addresses are subscribed, are
desirous of being formed into a Company, in pursuance of this
Memorandum of Association, and we respectively agree to take the number

of shares in the capital of the Company set opposite our respective
names,

NUMBER OF SHARES
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS TAKEN BY EACH
SUBSCRIBER

Lawrence Tochey
7, Bell Yarag,
London.

WC2A 2JR

One

Commercial Manager

Kim Toochey,
7, Bell Yard,
London.

WCZ2A 2JR

Housewife

DATED the 4th day of January 1582

Witness to the above Signatures:-
i

Jackie Smyth, ;

199, Beauchamps Drive, /

Wickford,

Essex.

Clerk.

ICL .
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THE COMPANIES ACTS 1948 to 1980

COMPANY LIMITED BY SHARES

- 1631866 Zf'

ARTICLES QF ASSOCIATION OF

B TOURersmeed L TEx—

PRELIMINARY

1. The Regulations contained or incorporated in Table A in the First
Schedule to the Companies Act 1948 as amended by the Companies Acts
1967 to 1980 (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 regulations of the Company.

ALLOTMENT OF SHARES

2.  After the initial allotment any shares proposed tc be issued shall
first be offered tc the Members in proportion as nearly as may be to
the number of the sxisting shares held by them respectively unless the
Company shall by Special Resolution otherwise direct. The offer shall
b€ made by notice specifying the number of shares offered, and limiting
a period (not being less than fourteen days) within which the offer, if
not accepted, will be deemed to be drclined. After the expiration of
that period, those shares so deemed to be declined shall be offered in
the proportion aforesaid to the persons who have, within the said
period, accepted all the shares offered to them; such further offer
shall be made in the same manner and limited by a like period as the
original offer. Any shares not accepted pursuant to such offer or
further offer as aforesaid or not capable of being offered as aforesaid
except by way of fractions and any shares released from the provisions
of this Article by such Special Resolution as aforesaid shall be under
the control of the Directors, who may allot, grant options over or
otherwise dispose of the same to such persons, on such terms, and in
such manner as they think fit, provided that, in the case of shares not
accepted as aforesaid, such shares shall not be disposed of on terms
which are more favourable to the subscribers thereof than the terms on
which they were offered to the Members. Subject to this Clause the
Directors are unconditionally authorised for the purposes of Section 14
of the Companies Act, 1980, to allot shares up to the amount of the
share capital created on incorporation of the Company at any time or
times during the period of five years from the date of incorporation.
In accordance with Section 17(9) of the Companies Act 1980 Sub-sections

(1), (6) and (7) of the said Section 17 shall be excluded from applying
to the Company.

SHARES

3. The lien conferred by Clause 11 in Table A shall attach also to
fully paid-up shares and the Company shall also have a first and

ICL
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paramount lien on all shares, whether fully paid or not, standing
registered in the name of any person indebted or under liability to the
Company, whether he shall be the sole registered holder thereof or
shall be one of two or more joint holders, for all moneys presently

payable by him or his estate to the Company. Clause 11 in Table A shall
be modified accordingly.

4. The power of the Directors to make calls conferred by Clause 15
in Table A shall be modified by deleting from such Clause the words
“provided that no call shall exceed one-fourth of the nominal value of
the share or be payable at less than one month from the date fixed for
the payment of the last preceding call®.

5. The liability of any Member in default in respect of a call shall
be increased by the addition at the end of Clause 33 in Table A of the
words "and all expenses that may have been incurred by the Company by
reason of such non-payment".

GENERAL MEETINGS AND RESOLUTIONS

6. Every notice convening a General Meeting shall comply with the
provisions of Section 136(2) of the Companies Act 1948 as to giving
information to Members in regard to their right to appoint proxies; and
notices of and other communications relating to any General Meeting
which any Member is entitled to receive shall be sent to the Directors
and to the Auditor for the time being of the Company.

7. Clause 54 in Table A shall be read and construed as if the words
", and if at the adjourned Meeting a quorum is not present within half
an hour from the time appointed for the Meeting the Meeting shall be
dissolved" were added at the end.

8. A resolution in writing signed by all the Members for the time
being entitled to receive notice of and to attend and vote at General
Meetings (or being corporations by their duly authorised
representatives) shall be as valid and effective as if the same had
been passed at a General Meeting of the Company duly convened and held.
Any such resolution in writing may consist of two or more documents in
like form each signed by one or more of such members and Clause 73A in
Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

9. {a) Clause 75 in Table A shall not apply to the Company.

{b) The number of the Directors shall be determined by Ordinary
Resolution of the Company but unless and until so fixed there shall be
no maximum number of Directors and the minimum number of Directors
shall be one. 1In the event of the minimum number of Directors fixed
by or pursuant to these Articles or Table A being one, a sole Director
shall have authority to exercise all the powers and discretions by
Table A or these Articles expressed to be vested in the Directors
generally and Clause 99 in Table A shall be modified accordingly.

(c) The Directors shall not be required to retire by rotation and
accordingly

(1) Clauses 89, 90, 91, 92 and 94 in Table A shall not apply
to the Company; and

ICT
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(ii) Clause 95 in Table A shall be ended at the words “shall
then be eligible for re-election" and the succeeding words shall not
apply to the Company; and

(iid) Clause 97 in Table A shall be ended at the words

"additicnal director" and the succeeding sentence shall not apply to
the Company.

BORROWING POWERS

10. (a) The Directors may exercise all the powers of the Company to
borrow money without limit 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, property and uncalled
capital, or any part thereof, and to issue debentures, debenture stock,
and other securities whether outright or as security for any debt,
liability or obligation of the Company or of any third party.

(b) Accordingly, Clause 79 in Table A shall not apply to the
Company.

ALTERNATE DIRECTCR

11. (a) ZHach Director shall have the power at any time to appoint as
an alternate Director either another Director or any other person
approved for that purpcse by a resolution of the Directors, and, at any
time, to' terminate such appointment. Every appointment and removal of
an alternate Director shall be in writing signed by the appointor and
(subject to any approval required) shall (unless the Directors agree
otherwise) only take effect upon receipt of such written appointment or
removal at the registered office of the Company.

(b) Aan alternate Director sn appointed shall not be entitled as
such to receive any remuneration from the Company except only 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, but shall otherwise be subject to the provisions of these
Articles with respect to Directors. An alternate Director shall during
his appointment be an officer of the Company and shall not be deemed to
be an agent of his appointor.

(c) An alternate Director shall (subject to his giving to the
Company an addri*ss at which notices may be served upon him) be entitled
to receive notices of all meetings of the Directors and of any
committee of the Directors of which his appointor is a member and to
attend and to vote as a Director at any such meeting at which his
appointor is not personally present and generally in the absence of his
appointor to perform and exercise all functions, rights, powers and
duties as a Director of his appointor and to receive notice of all
General Meetings.

(d) The appointment of an alternate Director shall automatically
determine on the happening of any event which if he were g Director
would cause him to vacate such office or if his appointor shall cease
for any reason to be a Director otherwise than by retiring and being
re-appointed at the same meeting.

ICL
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(e} A Director or any other person may act as alternate Director
to represent more than one Director and an alternate Director shall be
entitled at meetings of the Directors or 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.

POWERS OF DIRECTORS

12. A Director may vote as a Director in regard to any contract or
arrangement in which he is interested or upon any matter arising
thereout, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract or

arrangement is under consideration; and Clause 84 in Table A shall be
modified accordingly.

13. (a) The Directors may exercise the povers of the Company
conferred by Clause 3{(s) of the Memorandum and shall be entitled to
retain any benefits received by them or any of them by reason of the
exercise of any such powers.

(b) Accordingly, Clause 87 in Table A shall not apply to the
Company.

14. Tt shall not be necessary for Directors to sign their names in any
book which may be kept for the purpose of recording attendance at
meetings; and Clause 86 in Table A shall be modified accordingly.

15. Clause 88 in Table A shall be read and construed as if the words
“becomes incapable by reason of mental disorder, illness or injury of
managing and administering his property and affairs" were substituted
for the words "becomes of unsound mind".

16. A resolution in writing pursuant to Clause 106 in Table A may
consist of two or more documents in like form each signed by one or
more of the Directors in such Clause referred to and the said Clause
106 shall be modified accordingly. The said Clause 106, modified as

aforesaid, shall also apply to any resolution of a committee of
Directors.

INDEMNITY

17. (a) Every Director or oiher officer of the Company shall be
indemnified out of the assets of the Company against all losses or
ljabilities 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, in which judgment is given in his favour or in
which he is acquitted or in connection with any applization under
Section 448 of the Companies Act 1948, 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 effect in so far as its
provisions are not avoided by Section 205 of the Companies Act 1948.

(b) Accordingly, Clause 136 in Table A shall not apply to the
Company.

ICL,
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ACCOUNTS

18. The accounts and other documents to be prepared by the Directors
under Clause 126 in Table A shall be prepared in accordance with
Sections 150 and 157 of the Companies Act 1948 as amended by Sections
16 to 22 inclusive of the Companies Act 1967 and in accordance with
Sections 1, 6 and 7 of the Companies Act 1976.

TRANSFYR OF SHARES

19. A transfer of a fully paid share need not be executed by or on
behalf of the transferee; and Clause 22 in Table A shall be modified
accordingly.

20. The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register the transfer of a
share, whether or not it is a fully paid share and {lause 24 in Table
a shall not apply to the Company. ’
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Lawrence Toohey
7, Bell Yard,
London.

WC2h4 2JR

Commercial Manager

Kim Tochey,

7, Bell Yard,

London.

WC2A 2JR #

Housewife

DATED the 4th day of January 1982

Witness to the above Signatures:-
Jackie Smyth,

199, Beauchamps Drive,

Wickford,

Essex.

Clerk.
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THE COMPANIES ACTS 1948 TO 1830 Form No. 1

Statement of first directors and
secretary and intended situation
of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976

Piease do not
write inthis
binding margin

W/
Company nhurmber { y
Plesse complele
legibly, preferably m q 1 R ﬁ ﬂ \ 5 ‘
in blrck lype, or S e A
bold black lettering Name ¢f Company {

o /. Eelden

* delete if
inappropriate

Limited*

The intended situation of the registered office of the company
on incorporation is as stated below

7. Bell Yard,
London. WC2A 2JR

the memorandum, please mark 'X’ in the box opposite and insert the

" If the memorandum is delivered by an agent for the subscribers of >(
.agent's name and address below -

Instant Companies Limited.
7, Bell Yard,

London. WC2A 2JR

If the spaces provided on page 2 are insufficient and use has been made
of continuation sheets {sce note 1), please enter in the box opposite
the number of continuation sheets which form part of this statement

entor' — "
Presentor's name, address and For official use
reference (if any):

. .. General section Postroom
Instant Companies Limited
7, Bell Yard,
London. WC2A 2dR

Reference:-




t

The name(s) and particulars of the person who is, or the perscas wio z:e,

o be the first director or directors of the company are as follows:

Name (note 2) Business occupation
) : COMMERCIAL
LAWRENCE TOOHEY MANAGER

Former name(s) (note 3) NONE Nationality
Address (noted) 7 "Be17 Yard, BRITISH

London. WC2A 2JR Date of birth (where appiicable)

{note 6}
Particulars of other directorships (note 5)
NONE
/"’_‘—N-.\
] \ )

| hereby co sf the gompany named on page 1
Signature - 4 Date 4th January, 19824

The name(s) and particulars of the person who is, or the persons who are,
to e the first secretary, or joint secretaries, of the company are as follows:

-
Name (notes 2&7)

KIM TOOHEY
Former name(s) (note 3) NONE
Address (notes 4 &7) 7, Bell Yal"d,
London.  WC2A 2JR

I hereby consent to act as secretary ¢ the company named on page 1

Dete 4th January, 1982

sone [( T

Signed by or on behalf of the subscribers of the memorandum*

Signature

[Subscriber] [Agenit Date 4th January, 1982

Signature

[Subscriber] [Agesi}t Date 4th January, 1982

g

Please donot
writein this
binding margin

¥

importent

The particulars
to by ziven are
thosereferred to
in section
21(2)(a) of the
Companles Act
1876 and section
200(2) of the
Companies Act
1948, Please
read the notes
on page 4 belora

complating this
part of the form.

Ploase do not
write [n this
binding margin

W
\
importent

The particulars
to be given are
those referred to
in saction
21{2)(b) of the
Companies Act
1976 and saction
200(3) of the
Gompanies Act
1948. Please
read the notes
on page 4 before
complating this
part of the form,

* as required by

section 21(3) of
the Companies
Act 1974

1 delete as

appropriate



FILE COPY

CERTIFICATE OF INCORPORATION

CF A PRIVATE LIMITED COMPANY

No. 1631866

| hereby certify that

B.J.L. FIELDEN LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at Cardiff the 28TH APRIL 1982

L . . R

Assistant Registrar of Companies

C.173



Please do not

lOiSiOMI

21 Decomber
Day Month

Form No, 2
YHE COMPANIES ACTS 1948 TO 1976 " et

Notice of accounting reference date

Pursuant to section 2(1) of the Companies Act 1976

write Inthis

binding margin  To the Registrar of Companies For offical use Company nhumber
reTTT T T

y 1o 3 [ b2 266

Lo —Lfd

4 Name of compeny

Ploase complete

legibly, preferably 2. 5~ Thwo\exn W .

* ln black type, or A
bold block lattering Limited
';ielete it Lot hereby gives you notice in accordance with subszction (1) of section 2 of the Companies Act

nappropriate
1976 that the accounting reference date on which the compeany's accounting reference pariod
is to be treated as coming tc an end in each successive year is as shown below:
Impe iant
The accounting
refarence date
to be entared Please mark X in the hox below if a public company

i alonglglde
should be l
completedas D&Y Month
inthafollowing :
examples: Dio Ok
31 March
Day Month
5 April
Day Month

Q‘ g/
Signed{e&@\“ &&’\ [Director][Sestetarylt Date ‘3!5! 2 .

Presentor's name, address and
reference {if any): g’ta)”-flt&(, .

For official use

General sectlon Post rocm




Form No. 3
THE COMPANIES ACTS 1948 TG 1976 ‘
Notice of new accounting reference
date given during the course of an
accounting reference period

Pursuant to section 3(1) of the Companies Act 1976

Please do not
wrile inthis
binding margir

¥ ) . For official use  Company number
Ploase complate To the Registrar of Companies |-
i

fagibly, preferably ! _\-f(ﬁ \BS \%%

tn »lack type, or P R
hold block letteringName of company -

*delete il B~ 3 \ L_ . RETL_DEM

inappropriate

Limited*

kote hereby gives you notice in accordance with section 3(1) of the Companies Act 1976 that the
Please read company's new accounting reference date on which the current accounting reference period and
notes 1to §

overleaf before

each subsequent accounting reference period of the company is to be treated as coming, or as
completing this ’

having come, to an end is as shown below:

form:
Day Month
, 35\ of
 tdelete as ;
! appropriaie The current accounting reference period of the company is to be treated as [shortened] [extendedit
and [is to be treated as having come to an end)] [wHresrre-te-an-andld on
Day Month Year

3V okc[1[0187

| seenoted{cland If this notice states that the current accounting reference period of the company is to be extended,

! complatelf and relianca is being placed on section 3(6){c) of the Companies Act 1976, the following statement
appropriate should be completed:

tdelete as The company is a [subsidiary] {holding company] of ee—

appropriate /
//,—:ompany number
1 > ng reference date of which is

a

-

jdelzte as isr . .

appropriate Signed ™ [Director] [Seerotary} Date Ytk Novesbrs ART

Presentor's narne, address and“ \ e ee

i reference (if any): For officla i
theﬂ_ L{Wbu_wu
%“) ' G-‘-\.l\_bu.al.l- S, p‘/iﬁ\““ A::l‘:,‘, 3, X
Quay S, Somunos, " 2 THOY 83 r?
Su FRaLu, S G fwi:-«f:;ﬂ J
SqlteluBut




Ptease do not
write in this
margin

Please complete
lergibly, preferably
in hiack type, or
bold block lettering

*Ingort full name
of company

Note

Please read notes
1 to 4 averleaf
before completing
this form

T0olete as
approptiate

1 Insert
Director,
Secretary,
Receiver,
Administrator,
Administrative
Receivor or
Roceivar
{Scotland] as
appropriata

S fe

COMPANIES FORM No, 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference pzariod

Pursuant to section 225(1) of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986

Ta the Registrar of Companies For official use  Company number
r-T-T"N
I T 1631 ®e6

| RIS R B |

Name of company

H* RS Gl oy Lete

gives notice that the company’s new accounting reference

date on which the current accounting reference period Day Month
aI:xd gach subsequegt accougtlng reference parlﬁd of ' y '
the company is to be treated as coming, or as having ' ' !
come to an end is 510! o

. . Day Month  Year
The current accounting reference period of the cornpany
is to be ueated as [shortened] [extended]t and [is-to-be i
treated-as-having.come-te-an-end] [will come to an end]t on £y

8 18

o

If this notice states that the current accounting reference period of the company is to be extended, and

reliance is being placed on section 225(6)(c) of the Companies Act 1985, the following statement
should be completed:

The company is a [subsidiary] [holding company]t of. —

, company number,
the accounting reference date of which is

It this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on section 225(6) of the Companies Act
1985, the following statement should be completed:

An administration order was made in relation to the company on_.

ang it is still in force. ¢

Signed L\(\‘\&‘; 9( "*‘s - Designationt HS?) Date o - L~ B&

Presentor’s name, address and For official use
reference (if any): Genaeral Section Post room

E;N!}:é“f— [’{ ﬁML‘?“J
¥ QuitHaALe ST
Ry Sy &371wnmds

re¥ s hal #3406




THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

SELECTEYE LIMITED

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

No. 2231867
Incorporated the 17th March, 1988




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

‘e
=P A A
A A e

e FERES Yy UFERTIF Y that this pewnt
. wstRrLiaG M aitcrathens nade to
MEMORANDUM OF ASSOL'ATION OF it comanahy 6 Memorancum of
ABSoCItion by *Hdod fessiutions and
15 lodgaed n somphance with the
requiremenis vt sochun 18 of
the companios Act 1385

SELECTEYE LIMITED

1. The Company's name is "SELECTEYE LIMITED".
2. The Company's registered office is lo be silualed in England & Wales.

3. The Company's objecls are :-

(@) To carry on ali or any of the businesses of general merchants and traders. cash and
credit traders. manufaclurers’ agenis and represenlatives, insurance brokers and
consultanls. estale and advertising agenls. morlgage brokers. financial agents. advisers.
managers and administrators. hire purchase and general financiers. brokers and agents,
commission agents. importers and exporiers. manufacturers. retailers. wholesalers, buyers,
sellers, distributors and shippers of, and dealers in all products. goods. wares,
merchandise and produce of every description. to participate in, undertake. perform and
carry on all kinds of commercial, indusinal, trading and financial operations and
enterprises; to carry on all or any of the businesses of markeling and business
coneultants, adverlising agents and coniractors, general storekeepers, warehousemen.
discount traders, maitl order specialists. raiiway, shipping and forwarding agents.
shippers, lraders. capitalists and financiers either on the Company’'s own account or
* otherwise, printers and publishers: haulage and transport contractors. garage
proprietors, operators, hirers and letters on hire of, and dealers in motor and other
vehicles, craft, plant. machinery. lools and equipment of all kinds: and lo purchase or
otherwise acquire and lake over any businesses or underlakings which may be deemed
expedienl, or to become interested in. and 1o carry on or dispose of, remove or put an end
to the same or otherwise deal with any such businesses or undertakings as may be thought
desirable.

o8 f .
21 o



t s+ Togarry on any other trade or business whatever which can in the opinion of the
bor o Lizectors be advantageously carried on in conngction with or ancillary to any of
e businesses of the Company,

(c} To purchase o by any other means acuire and take options over any property
wnatever, and any rights or privileges of any kind over or in respect of any property.

(d) To apply for, register, purchase, or by other means acquire and prolect,
prolong and renew, whether in the United Kingdom or elsewhere any patents, patent rights
brevets d'invention, licences secret processes, irade marks, designs, protections and
concessions and to disclaim, alter, inodify, 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.

(e) Toacquire 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 ary of the
businesses which the Company is authorised to carry on and as part of the covgideration
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 assisling 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 hold and retain, or seil, mortgage and deal
with any shares, debentures, debenture stock or securities so received.

() 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.

(g) Toinvest and deal with the maneys 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,

(h) To lend and advance money or give credit on any terrns 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 ail kinds, to receive money on deposit or loan upon any
terms, 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).

() 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), including its uncalled capital, and also by a similar mortgage, charge,
standard securily, lien or securily to secure and guarantee the performance by the
Company of any obligation or fiability it may undertake or which may become binding on
it.

(i) 7To draw, make, accept, endorse, discount, negotiate, exersute and issue
cheques, bills of exchange, promissory notes, bilis of !ading, warrants, deventures, and
other negotiable or transferable instruments.



ki To apply for. promote, and oblain any Acl of Parliament. orcier. or licence of the
Department of Trade or other awtharity for enabling the Companv to canry an of its
objects into effect. or for effecting any madification 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 apolicalions which may scem
calculaled direclly or indirectly to prejudice the Company’s intereste.

(j To enter into any arrangemerits with any government or aulhority isLpreme
municipal. local. ar otherwise} that may seem conducive to the attainment of the
Company’s object, or any of them, and lo obtain from any such gover ment or authorly
any charters, decrees. rights. privileges or concessions which the Company may think
desirable and 10 carry oul. exercise, and comply with any such charters. decroes
rights, privileges. and concessicns.

{m) To subscribe for. take, purchase. or othes vise acquire. heil. sell. geal with
and dispose of. place and underwrite shares, stocl s, debenrtures. dehenlyre slocks.
bonds, obligations or securilies issued or guaranteed by any other company constituted or
carrying on business in any part of the world, and debenlures. debenture slonks. bonds.
obligations or securilies issued or guarantead by any government or authornty. municipal.
tocal or otherwise. in any part of the warld.

fn) To control. manage, finance. subsidise. co-orcinale or otherwise assist any
company or companies in which the Company has a direct ur indirect financiat interast. to
provide secretarial, administrative. technical. commercial and other seivices and faciies
of all kinds for any such company or companies and o make payments by way of
subvention or otherwise and any other arrangements which may seem desirable with

respect to any business or operatigns of or generally with respect to any such company
or companies.

(0} Ta 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 liabilives of the Company.
or of underlaking any business or operalions which may appear likely lo assist or benefit
the Company or to enhance the value of any properly or business of the Company. and 1o
place or guarantee the placing of. underwrile, subscribe for. or otherwise acquire all or
any part of the shares or securi®-  of any such company as aforesaid.

(p) To sell or olherwise dispose oi the whole or any part of the business or
property of the Company. either logether or in portions. far such consideration as the
Company may think fit. and in particular for shares. debenlures. or securities of any
company purchasing the same.

(q) To acl as agents or brokers and as trustees for any parson, firm or company.
and 1o undertake and perlorm sub-conlracts.

(r}  Toremunerate any person, firm or company rendering services 10 the Company
either by cash payment or by the allolment to him or them of shares or cther securilies
- of the Company credited as paid up in full or in part or otherwise as may be thought
expedient.

{s) To pay all or any expenses mcurred m connection with the promoticn. formaton
and incarporation of the Company. or to conlract with any person, finm or company 1o
pay ihe same, and lo pay commissions to brokers and olhers for underwriting. placing.
selling, or guaranieeing the subscription of any shares or other secwilies of the
Company.

() To support and subscribe to any charitable or public object and o support and
subscribe lo any institution. society, or club which may be for the benclit of he




Company or its Directors or employees, ar may be connected with any town or place where
the Compiiny carries on business; to give or award pensions, annuities, gratuities, and
superanruation or olher 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 whichis 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 lhe Company or of any
such subsidiary, ¥ ~lding or fellow subsidiary company and to the wives, widows. children
and other relalives 2nd dependants of such persons; to make payments towards insurance;
and to set up, estainish, 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 reialives and dependanis; and to set up,
establish, support and maintain profit sharing or share purchase schemes for the benelfit
of any of the employees of the Company ar of any such subsidiary, holding or feliow
subsidiary company and to lend mongy lo any such employees or to trustees on their behalf
to enable ary such purchase schernes to be established or maintained.

(4) Subject to and in accordance with a due compliance with the provisions of
Sectlions 155 lo 158 (inclusive) of the Act (if and so far as such provisions shall be
aprlicable), o give, whether direclly or indirectly, any kind of financial assistance (as
de sed in Section 152(1)(z) of the Act) for any such purpose as is specified in Section
151(1) and/or Segtlion 151(2) of the Acl.

(v) To distribute among the Members of the Company in kind any property of the
Company of whatever nature.

(w) To procure the Corapany to be registered or recagnised in any part of the
world.

{*) To do ail 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 agenls,
brokers, sub-contractors or otherwise and either alone or in conjunction with others.

{y} To do ali such other things as may be deemad incidental or conducive to the
attainment of the Company’s objects or any of them.

AND s0 that:-

(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 shail, except where the conlext expressly so requires, be in
any way fimited or restricled 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.

(2} None of the sub-clauses of this Clause and none of the objects therein
specilied sha. be deemed subsidiary or ancillary to any of the objects specified in any
cther such sub-clause. and the Company shali have as full a power to exercise each and
gvery 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,

(3} The word "Gompany” in this Clause, except where used in reference to the
Campany, shail be deemed to include any partnership or sther body o sans, whether
incorporated or unincorporated and whether domiciled in the Un..d Kingdom or
elsewhere,

e am . mo
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(4} In this Claus? the expression “the Act" means the Companies Act 1985, bul
$0 that any reference n lhis Clause to any provision of the Act shali be deemed lo
include a reference to any sictulory modification or re-enaciment of that provision for
the iime being in force.

4. The liabilily of the Members is limited.

5. The Company's share capital 1s £1000 divided inlo 1000 shares of £1 each.

We. the subscribers to this Memorandum of Associalion. wish to be formed inlo a Company
pursuan! to this Memorandum: and we agree lo take lhe number of shares shown
opposite our respective names

_ Number of shares taken
Names and addresses of Subscribers by each Subscriber

P — s AmmT e e

1. Instant Companies Limiled, - One
2. Baches Street,
t.ondon N1 6UB

2. Swift Incorporations Limited - One
2, Baches Strest
London N1 6UB

Tolal shares laken - Two

Dated the 4th day of January, 1988,

Wiilness to the above Signatures:- Terry Jayne,
2. Baches Street
London N1 6UB
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SELECTEYE LIMITED

PRELIMINARY

1. {a) TheRegulations containedin Table A inthe Schedule to lhe Companies (Tables A lo
F) Regulalions 1985 as amended by the Companies {Tables A lo F) [Amendment)
Regulations 1985 (such Table heing hereinalte: 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 (he Arlicles hereinafler contained shall be the
requlations of the Company.

(b) In these Articles the expression “the Act" means the Companies Act 1985, but
s0 that any reference in these Articles to any provision of the Act shall be deemed 10
include a reference to any slalulory modilication or re-enactment of lhat provision_for
the time being in force,

" ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the menonsed shais capital with which the
Company is incorporated shall be under the contrui . the Directors who may (subject to
Section 80 of the Act and to paragraph (d) below) aot, grant oplions over or otherwise

dispose of the same, lo such persons, on such lerms and in such manner as they think
fit.

(b) All shares which are not comprised in the authorised share capital with which the
Company is incorporated and which the Direclors propose to issue shall first be offered 1o




the Members in propartion as nearly as may be to the number of the existing shares held by
them respectively unless the Company in General Meeting shall by Special Resolution
otherwise direct. The offer shall be made by notice specifying the number of shares
offered, and limiting a period (not being less than fourteen days) within which the offer,
if not accepted, will be deemed to be declined. After the expiration of that period, those
shares so deemed to be declined shall be offered in the proportion aforesaid to the
persons who have, within the said period, accepted ali the shares offerad to them; such
further offer shall be made In like terms in the same manner and limited by a like period
as the original offer. Any shares not accepted pursuant to such offer or further offer as
aforesaid or not capable of being offered as aforesaid except by way of fractions and any
shares released from the provisions of this Article by any such Special Resolution as
aforesaid shall be under the controf of the Directors, who may allot, grant options over
or otherwise dispose of the same to such persons, on such lerms, and in such manner as
they think fit, provided that, in the case of shares not accepted as aforesaid, such
shares shall not be disposed of on terms which are more favourable to the subscribers
therefor than the terms on which they were offered to the Members, The foregoing
provisions of this paragraph (b) shall have effect subject to Section 80 of the Act.

{c) in accordance with Section 91(1) of the Act Sections 89(1) and 80(1) to (6)
(inclusive) of the Act shall not apply to the Compeny.,

(d) The Directors are generally and uncon litionally authorised for the purposes of
Section 80 of the Act, to exercise any power of the Company to allot and grant rights to
subscribe for or convert securities into shares of the Company up to the amount of the
autherised share capital with which the Company is incorporated at any time or times
during the period of five years from the date of incorporation and the Directors may,
after that period, allot any shares or grant any such rights under this authority in
pursuance of an offer or agreement so to do made by the Company within that period.
The authority hereby given may at any time (subject to the said Section 80) be renewed,
revoked or varied by Ordinary Resolution of the Company in General Meaeling.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to fully paid-up shares,
and the Company shall also have a first and paramount lien on all shares, whether fully
paid or not, standing registered in the name of any person indebted or under liability to
the Company, whether he shall be the sole registered halder thereof or shall be one of
two or more joint holders, for all moneys presently payable by him or his estate to the
Company. Clause 8 in Table A shall be modified accordingly,

4. The liability of any Member in defauit in respect of a call shall be increased by the
addition al the end of the first sentence of Clause 18 in Table A of the words "and all
expenses that may have been incurred by the Company by reason of such non-payment",

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Mesting shall be required to specify tha general
nature of the business to be transacted only in the case of special business and Clause 38
in Table A shall he modified accerdingly.

All business shall be deemed special that is transacted at an Extraordinary General
Meeting, and also all that is transacted at an Annuat General Meeting, with the exception
of declaring a dividend, the consideration of the accounts, balance sheets, and the



reports of the Directors and Auditors. and the appointment of, and the fixing of the
remuneration of, the Auditors.

(b) Every nolice convening a General Meeting shall comply with the provisions of
Seclion 372(3) of the Act as (o giving information to Members in regard to their right to
appoint proxies: and notices of and other communications relating (o any General Meeling
which any Member is enlilled to receive shall be sent lo the Directors and to Ihe Augdnors
for the time being of the Company.

6. {a) Clause 40 in Table A shali be read and construed as if the words "at the time
when the Meeling proceeds to business” were added al the end of the first sentence

(b) 1l a quorum is not present within hall an hour from the ime appomted for a Genel al
Meeting the General Meeting shall stand adjourned to the same day in the next week at Ihe
same lime and place or to such other day and at such olher time and pflacs as lhe Diraclors
may delermine: and if at the adjourned General Meeting a quorum is nol presenl within half
an hour from the lime appoinled therefor such adjourned General Meeting shall be
dissolved.

(¢} Clause 41 in Table A shall nol apply to the Company.

APPOINTMENT OF DIRECTORS

7. {a) Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum ntmber respectively of the Directors may e
determined from time lo time by Ordinary Resolution in General Meeting of lhe Company
Subject to and in default of any such determination (here shall be no maximum number of
Directors and the minimum number of Direclors shall Le ne. Whensoever the mmmium
number of the Direclors shall be one. a sole Direclor . sall have authorily lo exercise all
the powers and discretions by Table A and by these » ticies expressed 16 be vested
the Direclors generally, and Clause 89 in Table A shall be madified accordingly.

(c) The Directors shall not be required o retire by rolation and Clauses 73 1o 80
(inclusive) in Table A shall not apply to the Company.

(d) No person shall be appointed a Director at any General Meeling unless either:-

(i) he is recommended by the Direclors; or

(i) not less than fourleen nor more than thirly-five clear days before the dale
appointed for the General Meeting, nolice execuled by a Member qualilied 10 vote at the
. General Meeting has been given lo lne Company of the intenlion lo propose that person
for appointment, together wilh nolice executed by thal person of his willingness to be
appointed.,

(e) Subject lo paragraph (d) above. the Company may by Ordinary Resolution n
General Meeting appoint any person who is willing lo act o be a Director, either 1o fill a
vacancy or as an addilional Director.

() The Directors may appoint a person who is wiling to act to be a Direclor,
either to fill a vacancy or as an additional Director. provided that the appointment does
not cduse the number of Direviors to exceed any number determined in accordance with
paragraph (b) above as the maximum number of Directors and for the time being in force.



BORROWING PCWERS

8. The Directors may exercise all the powers of the Company to borrow money without
limit as to amount and upon such terms and in such manner as they think fit, and subject
(in the case of any security convertible into shares) to Saction 80 of the Act to grant
any mortgage, charge or standard security over ils undertaking, property and uncalled
capital, or any part thereof, and to issue debentures, debenture stock, and other
securities whether outright or as security for any debt, liability or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entilled as such to receive any remuneration
from the Company, save that he may be paid by the Company suc¢h part (if any) of the
remuneration otherwise payable to his appointor as such appointor may by notice in
writing to the Company from \ime to time direct, and the first sentence of Clause 66 in
Table A shall be modified accordingly.

(b) A Director, or any such other person as is mentioned in Clause 65 in Table A,
may act as an alternate Director to represent more than one Director, and an alternate
Director shall be entitted at any meeting of the Directors or of any cormmittee 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.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated if he becomes incapable by reason of ilness

or injury of managing and adminislering his property and affairs, and Clause 81 in Table
A shall be modified accordingly.

GRATUITIES AND PENSICNS

11. (a) The Directors may exercise the powers of the Company conferred by Clause
3{t) of the Memorandum of Association of the Company and shall be entitled to retain any
benefits received by them or any of them by reason of the exercise of any such powers.

{b) Clause 87 in Tabie A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

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

(b} Clausas 94 to 97 (inclusive) in Table A shall not apply 1o the Company.




INDEMNITY

13. (a) Every Direclor or other officer of the Company shall be indemnified out of the
assels of the Company against all losses or liahilities which he may suslain or incur in or
about lhe execution of the duties of his office or olherwise in relation thereto. nciuding
any liability incurred by him in defending any proceedings. whether c¢ivil or cnminal. in
which judgment is given in his favour or in which he is acquitted or in connection with
any application under Seclion 144 or Seclion 727 of the Act in which relief is granied lo
him by the Courl, and no Director or ather 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 Arlicie shall only have effect n 3¢
far as ils provisions are nol avoided by Section 310 of the Act.

{b} Clause 118 in Table A shall not apply to the Company.

TRANSFER OF SHARES

14, The Directors may in their absolute discretion and without assigning any reason
therefore, decline lo register the transfer of a share. whether or nol il is a fully pail
share. and the first sentence oi Clause 24 in Table A shall not apply to the Company.

Names and addresses of Subscribers

1. inslant Companies Limiled
2 Baches Streel
London

2. Swift Incorporations Limited
2 Baches Stlreet
London

" Daled this 4th day of January, 1988.

Witniess to the above signatures. Terry Jayne
2 Baches Strecl
London
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B J L FIELDEN LIMITED \\

MINUTES of an Extraordinary General Meeting of the Members of the Company held
at Starhouse Farm, Onehouse, Stowmarket, Suffolk, IP14 3EL on 24th day
of June 1992 at  11.100 o'clock in the fore noon pursuant
to a Notice dated 24th day of June 1992 Short Notice having

been agreed to bty the Members

SPECIAL RESOLULION

IT WAS RESOLVED that the Memorandum of Association be amended pursuant to
Section 121 of the Companies Act 1985 to read:

"That the capital of the Company be increased from £100 to £50,000 by the
Preation of 49,900 new shares of £1 each to rank pari passu in all respects

with the existing shares of the Company".




COMPANIES FORM No. 123

+  'Notice ef increase
in nominal capital

Pleiasei; do not Pursuant to section 123 of the Companies Act 1985
write in
this margin

To the Registrar of Companies For official use  Company number
Please complate -—T ==
legibly, preferably | | i | 216288
in black type, ot [T R S

bold block lettering Name of company

" Logn L, FrELdEN Lo TED

* fnsert full name
of company

gives notice in accordance with section 123 of the alzove Act that by resolution of the company
dated ZU Tuna 195G the nominal capital of the company has been
increased by £ __ 47, 99~ beyond the registered capital of £ £ 3

§ the copy mustbe A COPY of the resolution authorising the increase is attached.§

ﬂ.’i,’;‘f’ ?o‘,’,',,";gg,’:,‘ﬁed The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

by the ragistrar .
shares have been or are to be issued are as follow:

-

Please tick here if

continued overleaf

appropriate

t delste o3 Signed ; ; M /L _[Director][Sectatary]t Date  , $. 6.9

PpprmeiTeonY - Pregentor's name address and For official Use

(‘) i OLH ] K:- ﬂ ] E‘: referance {if any): Ganera! Saction Post room
JORDAN & SOHS LIMITED

SOMNMUAN HESE

FUNSVIER PLICE
L=l

e
]




