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T.B.R. (FOURTEEN) LIMITED =

I, VERNER GEORGE_SOUHEY.
of___Three Quays, Tower Hill, Icondon EC3R 6DS

o solemnly and sincerely declare that | amT _the person pamed as divector

_in the statement delivered under Section 21 of the Companies Act 1976
e
of *__T.B.R. (FOURTEEN} LIMETED e

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 incidental thereto have been complied with,
And 1 make this solemn Declaration conscientiously believing

the same 1o be true and by virtue of the provisions of ths

Statutory Declzrations Act 1835

Declared at ____THXEE WOAYS, o
Tower Hill, London EC3R 6DS_
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REGISTRATION

E COMPANY LIMITED BY SHARES -

e
MEMORANDUM OF ASSOCIATION
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Y

T.B.k. (FOURTEEN) LIMITED

{o

1. The name of the Company is T.B.R. (Fourteen) Limited 7
2. The registered office of the Company will be situate in England.
3. The objects for which the Company is established are:-

(A) (@ To carry on for profit, directly or indirectly, whether by
itself or through subsidiary, associated or allied companies of firms
in the United Kingdom or elsewhere in all or any part of its branches
any business, undertaking, projects or enterprise of any description
whether of a private or public character ‘and all or any trades,
processes and activities connected therewith or ancillary or complementary
thereto

() (1) To carry on any other business which can, in the opinion of the

directors, be advantageously or conveniently carried on by the Company

by way of extension of, or in connection with, any ‘business which the

Company s authorised to carry on, Qar which may directly or indirectly

develop any business w'hici:l the Company is authorised to carry on.

(2) To acquire t!]e whole or any part of the business, property, assets

and liabilities of any company oOF person having property suitable for the

purpases of the Co;npany or carrying on or proposing to <arry on any
business which tan be carried on in conjunction therewith, or which is
capable of being conducted so as directly or indirectly to penefit the

Company and 0 undertake and carry on or 1o liquidate and wind up any

such business.
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(3) To acquire and hold and deal with shares, stocks, securities,

certificates, rights or debentures or Investments in any company or
corporation carrying on business in any part of the worid.
: ‘ (4) To purchase, lease, licence, exchange, hire or acquire In any other
manner, for any estate or interest any real or personal property and any
rights or privileges for any purpose in connection with any business \;Jhich
the Company is authorised to carry on and to sell, lease, licence, hirey
: create easements and other rights over, improve, manage or develop and
é in any other manner deal with such property of the Company or any part
thereof as the directors may think fit.
(5) To apply for, take out, purchase or otherwise acquire and maintain
3 any designs, trade marks, patent rights, invehtions, copyrights or secret

processes and any other intangible property and to use, exercise, develop,

licence or otherwise turn to account any such praperty, knowledge and

i _
T E

rights.

e

(6) To Luild, construct, maintain, alter, enlarge, demolish, remove ot

replace any buildings, works, plant or machinety, for any purpose, in

.
=3

connection with any business which the Company is authorised to carry

wa

Ohs

Sk Bl S

(7)) To receive money on deposit or loan, whether at interest or not,

i
)
4
)
;

and to borrow, raise or ‘secure the payment of money by mortgage,
charge or lien or .by the issue of debentures or debenture stuck,
perpetual or otherwise, or in any other manner, either with or without
security and to charfe all or any of the property or assets of the

Company whether present or future, including its uncalled capital, to

K support any obligations of the ‘Company or any other company or person

and collaterally or further to secure any securities or obligations of the
Company by a trust deed or other assurance.

5
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(8) To invest and deal with the monies of the Company not imm'é.diately
required for the purposes of its business in or upon such investments and
securities and in such manner as may from time to time be considerad
expedient.

(99 To draw, accept, endorse, negotiate, discount, execute and issue
promissory notes, bills of exchange, scrip warrants and other transferable
of negntiable instruments.

(10) To advarce and lend money and give credit to any company or
person with or without security and (with or without the Company
receiving any consideration or advantage, direct or indirect, from giving
any such guarantee), to guarantee either by personal covenant or by
mortgaging or charging all or any part of the' undertaking property and
assets, present and future, including the uncalled capital of the Company
or by one or more of such methods, the performance of the obligations
and the payment of the carp’ial or principal (together with any premium),
of, and dividends or interest on, any stocks shares or securities loans
(whether secured or not) tradiqg or current account of the Company, firm
or person, and in particular (but without limiting the generality of the
foregoing) of the Company which is for the time being the Company's
holding company, as defined by Section 154 of the Companies Act, 1948,
or another subsidiary, as’ de'ﬁned by the said Section, of the Company's
holding company or ot!herwise associated with the Company,

(11) To pay for any rights or property acquired by the Company and to
remunerate any person, firm or company rendering services to the
Company either in cash, or in exchange for any stock, shares, securities
or debentures of, or other investments in any company, or in any other
manner and to accept any stock, shares, securities, debentures of, or
other Investments in, any company or otherwise in payment or part

=3
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payment of any obligation of any company. ,

(12) To pay all or any of the preliminary or formation expenses of the
Company and of any company formed or promoted by the Company.

: (13) To vest any real or personal property, rights or interests, belonging
or accruing to the Company, in any company or person on behalf or for
the benefit of the Company,”and with or without any declared .rust in
favour of the Company.

(14) To sell, exchange, lease, dispose or turn to account or otherwise

deal with the undertaking of the Company or any part thereof that the

T TR L e e

directors may think fit.

(15) To distribute among the members of the Company any property of

LA

the Company in specie or otherwise (but so that no such distribution
amounting to a reduction of capital shall be made without the sanction

required by law) and to permit and authorise any liquidator of the

!
b
¥

Company to distribute any of the property of the Company in specie
among the members of the Company, in a liquidation of the Company.

(1) Te establish promote finance or otherwise assist or concur In the
establishment or promotion o.f. any company for the purpose of acquiring

the whole or any part of the property, business or undertaking of the

Company, or of furthering any of the objects of the Company, and to

i .
g acquire and hold any shares, stock, securitles or debentures of, or other

i‘% W investments ifi, any such company to issue, place, underwrite or guarantee
?’L\ ‘ the subscription for, or concur in issuing, placing, underwriting, or
i guaranteeing the subscription for, any shares, stock, securities or
B

:\ debentures of, or other investments in the Company.

(17) To enter into and implement any agreement of arrangement for the
A sharing of the profits or for the conduct of any business of the Company
in association with or through the agency of any other Company or

& _4-



person, or any joint venture, reciprocal congession, or other such

agreement with any company or person.

(18) To amalgamate with any other company the objec%s of which include
the carrying on of any business which the Company is authorised to carry
| on and to reconstruct the Company in any manner authorised by the
Companies Acts for the time being in force.

(19} To take all requisite steps in Parliament or with the national, ‘ocal,

4 municipal or other authorities of any place in which the Company may
: have interests and to negotiate or operate for the purpose of furthering
‘{ the interest/ of the Company or its members or of effecting any
modification in the constitution of the company and to oppose any steps

.
i
1 ' taken which may be considered likely directly or indirectly to prejudice

the interests of the Company or its members

(20) To subscribe or guarantee money for any national, local, charitable,
benevolent, political, public, general or useful purpose or .for any purpose
which in the opinion of the directors is likely directly or indirectly to
further the objects of the Company or the interest of its members.

(21) To establish or supp<.>rt gssogiations, institutions, clubs, funds, trusts
and schemes which may be considered likely to benefit any persons wheo

are or at any time have been employees, officers or directors of the

i
‘
‘
‘
\
.
i
!

Company or the families, relatiors, connections or dependants of such

nersons and o make  payments towards insurances, institute or contribute

e e g, eE
T

! : . .
to pension schemes, grant pensions of gratuities to and provide for the

;! welfare of any such persons and to establish and ronribute to any scheme
for the purchase or acquisition by trustees of shares in the Company ¢t
N be held for the benefit of the €ompany's employses and to lend money o
thea Company's employees 10 enable them to purchase shares in the
Company and to formulate and carry into effectrany scheme for sharing

A = F
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the profits of the Company with any of its emplayees.

(22) To do all or any of the things and matters aforesaid in any part of
the world and either as principals, agents, contractors, trustees oOr
otherwise, and by or through trustees, agents, or otherwise and either
alone, or in conjunction with others and to rocure the Company toc be
registered or recognised in or under the laws of any country or place
outside the United Kingdom.

(23) To do all such other things as the directors may think incidental or

conducive to the above objects or any of them.

The objects set out in any sub-clause shall not be restrictively construed
but the widest interpretation shall be given to them and they shall not
pe in any way limited cr restricted by reference tu, or inference from,
any other object or objects set out in such sub-clause or from the terms
of any other sub-clause or by the name of the Company. MNone of such
sub-clauses or the object or objects therein specified or the powers
thereby conferred shall be deemed sw.cidiary or ancillary to the chijects
or powers mentioned in any.lbther sub-clause but the Company shall have
full power to exercise all or any of the powers and to achieve «or to
endeavour to achieve all or any of the objects conferred by and provided

in any one or more of the said sub-clauses.

Where the context s!o admits the word "company" or the phrase "company
or person’ shall be deemed to include any body, corporate or unincorporate,
association, firm or company or perscn.

The liability of the members.is dimited. -

The share capital of the Company is E100 divided mto 100 Ordinary
Shares of El each. The shares in the original or any increased capital

-6-
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subject to such restrictions or conditions 2

from time to time.

¥

may be divided into several classes with such rights and privileges and

s may be properly resolved
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We, the several persons whose names, addresses and descriptions are subscribed

are desirous of being sormed into a Company in pursuance of this Memorandum
of Association and we respectively agree to +ake the number of shares in the .

capital of the Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS NUMBER OF SHARES

OF SUBSCRIBERS TAKEN BY EACH
SUBSCRIBER (IN WORDS)

l verner George Southey,

. Three Quays, Y / " One » Cr
aE Tower Hill, . L*;‘ @ﬂ»’é‘zﬁ/ (9 L )
i London EC3R 6DS .

Solicitor

M\>f->

W
; Michael John Shone , V)
Three Quays, ' One O ne L

Tower Hill,
London, EC3R 6D5

L

' Solicitor

N

Dated this 2% Sedeises 1982~. .

b . WITNESS to the above Signaturesi-

Robert Eric Pilcher,
Three QuAays,
Tower Hill

London EC3R 6DS
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THE COMPANIES ACTS 1943 TO 1981

COMPANY LIMITED BY SHARES e
«//

ARTICLES QF ASSOCIATION

-OF - /

T.B.R. (FOURTEENY LIMITED

INTERPRETATION

e 7j—f<} :)#‘?EMM:-‘;

In these Articles:

nthe Companies Acts" ?;?ﬁns the Companies Acis, 1943 to
"the 1948 Act" means the Companies Act 1948
“the 1967 Act"  means the Companies Act 1967
*the 1976 Act" means the Companies Act 1976
"the 1980 Act? means the Companies Act 1980
"the 1981 Act" __.means the é:Ompanies Act 1981
wTable A Part { / “" neans Part 1 of Table A in the
First Schedule to the 1948 Act as
amended and in force as at the
date of adoption of these Articles
PRELIMINARY
{, The Coinpany is a private company /arf/d/ the regulations contained or
incocporated in Table A Part | shall apply to the Cempany except to the
extent that they are varied by or are inconsistent vith these Arvirles
which together wiﬂ!\ the said regulations shall constit 1ts e Articles of
Association of the Cempany.
2. The following regulations of ~ Table A Part I shal not apply to the

Compeny: 3, 10, 22, 24, 30, 31, 32, 75, 77, (2), 8% (&), 88, 89, 90, 9L,

52, 93, 54, 99, 10&, 136.

.15?7423/(7,,



SHARE CAPITAL

3. The share capital of the Company at the date of incorporation of the

Company is EL0D divided into 100 Ordinary Shares of El each.

4, (1} Subject to the .rovisions of Sub~Article (2) of this Article and to
any directions which may be given by the Company in general meeting,
the directors may unconditionally exercise the power of the Company to
allot relevant securities (within the meaning of Section 14 (10) of the
1980 Act) and without prejudice to the generality of the foregoing any

shares unissued at tne date of incorporation of the Company and any
“ shares hereafter created shall be unde: the control of the directors, who
may allot, grant options over or otherwise ‘dispose of the same to such
persons (including the directers themselves) on such terms and at such
times as they may think proper, provided that no shares shall be issued
at a discount.

:" (2) The maximum nominal e;r.r.lount of share capital which the directors
. may allot, grant options or subscription or conversion rights over, create, .
: deal with or otherwise dispose of in accordance with this Article shall be
X L100 or such other amount as shall be authorisqd by the Cocmpany in
*’ general meeting.

(3) The authority cc!mferred on the directors by this Article shall expire
on the fifth anniversary of the date of incorporation of the Company.
f {t) The provisions of Section 17 (l) of the 1930 Act shall not apply to

the Company. s

RV ST
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POWER OF THE COMPANY TO ISSUE REDEEMABLE SHARES ’

5. (1) Subject to the provisions of Section 45 and Part I of the 1981 Act
the Directors may lssue redeemable shares which are 1o be redeemed Or
are liable to be redeemed at the option of the Company or the
shareholder
(2) Subject to the provisions of Part Il of the 1981 Act and to any
Special Resolutions of the Company amending the provisions of this
Sub-Article any redeemabie shares issued by the Company shall be
redeemed as follows:

(a¥ at par and for cash

(b) at the option of the Company or the shareholder upcn 90 days
written notice given at any time after the earliest redemuption date
fixed by the terms of issue of the shares

() upon the date the shares are liable to pe redeemed the Company
shall pay the holder of the shares to be redeemed the nominal value
of the shares against _production of the certificate in respect
thereof together with evidence satisfactory 10 the Directors that
either
(i) no other person has an interest in the shares or
(ii) that all other "mterested parsons have consented to the
redemption or |

(iii) failing such evidence, an indemnity in such form as the

Directors may rac]uire

(d) 1f the holder of the shares to be redeemed is unable to deliver the
share certificate in resi:eé't of them the Directors may nevertheless
declare the shares cancelied and hold the redemption monies to the
account of the holder of the shares being redeemed pending delivery

-3



up of the share certificate
(3) The shares redeemed under the provisions of this Article shall be
treated as cancelled on redemption and the amount’ of the company's
issued capital shall be diminished by the nominal value of the shares so

redeemed

PURCHASE. BY THE COMPANY OF ITS OWN SHARES

6.

LIEN

7l

(1) Subject to Part II o1 the 1981 Act and to any directions which may
be given by the Company in General Meeting the Directors may
unconditionally exercise the powers of the Company to purchase its own
shares including any redeemable shares

(2) The Directors shall subject to Article 4 and to Sub-Article 1 of this
Article be entitled to redeem or purchase the shares of the Company out

of capital (within the meaning of Section 54 (1) of the 1981 Act)

Regulation 11 of Table A Part I shall apply as if the words "(not being a

fully paid share)” and n(other than fully paid shares)' were omitted.

TRANSFER OF S$SHARES

&

l'

The instrument of transfer of any shares shall be executed by or on
behalf of the transferor who shall be deemed to remain ‘the holder of
such share until the name of the transferee is entered in the register of
members in respect thereot (Regulation 22 of Table A Part I does not

apply).
4=
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(1) The directors shail register a transfer of a share in the Company if
(and only if) it is made in accordance with this Article 9 or the

succeeding Article 10. (Regulation 24 of Table A Part 1 does not apply).

(2) A share may be transferred to any person approved in writing by
the holders of the majority of the shares in the Company for the time

being in issue.

(3) Except as set out in the preceding Sub-Article (2) any person
wishing to transfer all or any shares in the Company held by him shall
give the directors notice in writing of his wish to do so ("the Transfer
Notice" and shall specify the shares proposed to be transferred ("the

Transfer Shares').

() The Transfer Notice shall constitute irrevocable authority to the
directors (except as this Article 9 provides otherwise) to offer the
Transfer Shares for sale at their fair vaiue on behalf of the person

giving such notice {"the Intending Transferor).

(5) The fair value of the Transfer Shares shail be fixed by agreement
between the Intending Transferor and the directors or failing agreement,
shall be such sum as the auditor of the Company (or failing whom 2a
chartered accountant nominated by the auditor) may determine and certify
to be the fair value thereof.

(6) When the auditor or a chartered accountant shall make 2
determination of fair value for the purposes of this Article 9 ("the

-5-
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Valuer™ he shall act as an expert and not as an arbitrator. and the
provisions of the Arbitration Act 1950 (as amenced) shall not apply. The
Valuer shall have regard to such matters relating to the affairs of the
Company as he may m his discretion think fit and neither the Intending
Transferor nor the directors shall be entitled to inquire into or challenge
the basis on which the valuation was made. The Valuer's fees shall be

borne by the Company except as provided by Sub-Article (7).

(7) As soon as practicable after issue of a Valuer's certificate the
directors shall notify the Intending Transferor of the fair value thereby’
determined and the Intending Transferor shall then be entitled, by written
notice given to the directors within 7 days of receipt of such
notification, to withdraw his Transfer Notice (which withdrawal shall
determine the directors' authority to offer the Transfer Shares for sale)

in which case he shall be liable to pay the Valuer's fees.

(8) Save where a Transfer Notice is validly withdrawn pursuart to the
preceding Sub-Article (7) thexdirectors shall, within 21 days after the fair
value of the Transfer Shares has been fixed by agreement or valuation,
offer the Transfer Shares in writing to the members of the Company
other than the Intending Transferor in proportion to the number of shares
in the Company then held by them and shall enquire of each member
whether he wishes to acquire any Transfer Shares not takem up by the
persons to whom they are first being offered. Any Transfer Shares not
accepted within 14 days (or such extended period not exceeding 28 days
in all as the directors may  f{i%) by the persocn to whom they were first
offered shall then ope offered to those members who have expressed an
interest In acquiring the same to the intent that no Transier Shares shall

b=
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be available for transfer to any person who is, not already a member of
the Company while any existing member is willing to take up and pay for
them and to the further intent that as between the members competing
for Transfer Shares on offer such Transfer Shares shall be allocated
between the competing members in proportion to the number of shares in

the Company ah:eady held by them.

(9) 1f the directors have not found purchasers among the members of
the Company for all the Transfer Shares within 56 days after their fair
value has been fixed by agreement or by valuation the directors shall
immediately give notice of that fact to the Intending Transferor and shall
advise him of the names and addresses of the members (if any) who
notified their willingness to purchase some of the Transfer Shares.

Within 14 days of such notice the Intending Trensferor shall be entitied

at his election

(a) To revoke the Transfer Notice, in which event all previous offers
and acceptances of t;mé Transfer Shares shall be null and void and
the directors authority to offer the same shali be determined, or

(b) To affirm the sales (if any) of those Transfer Shares for which
purchasers were. found by the directors’, in which event the
Intending Transfer shall be entitled at any utime within the ensuing
six months to‘ sransfer the unsold balance of the Transfer Shares to
any person whether 2 member of the Company or not at such price
and on such terms as he may think fit, or

() To declare nuil and _void the sales effected by the directors in
which event the Intending Transferor shall be entitled at any time
within the ensuing six months to sely all the Transfer Shares as’a

7=



block (but not otherwise) to any person at, any price (being not less

than the fair value) he may think fit.

1f the Intending Transferor fails to give written notice of his election to
the directors within the said 14 day period he shall be deemed to have
: clected in accordance with (b) above to affirm those sales which the

directors have effected on his behalf.

(10) Where the directors have sold any Transfer Shares in accordance
5o with the foregoing procedure (and unless such sales are properly nullified)
the Intending Transferor shall transfer such shares to the purchaser
¢ thereof against payment of the fair value and if he neglects or refuses
i to do so the directors shall authorise some person as the attorney of the
L Intending Transferor to execute a transfer of the shares to the
purchasers thereof and the directors may themselves receive and give a

good receipt for the purchase price and register the purchasers as holders

Jan——
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of the shares whereupon the said purchasers shall become indefeasibly

el

entitled thereto. In such case the Intending Transferor shall be obliged

ST

to deliver up the certificate for the shares so sold against delivery

e o

whereof he shall be entitled to receive the purchase price without

SRR

e

interest and a balance certificate for the unsold shares (if any) comprised

j with the certificate so surrendered.

4 |

: TRANSMISSION OF SHARES

i

& ) 10. (1) A person becoming entitled to a share in consequence of the death
or bankruptcy of a member may, upcn such evidence being produced as
A ‘ may from time to *ime properly be required by the directors and if the

. 8
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holders of tne majority of the shares in the Company for the time being
in issue consent thereto in writing (the person so entitled being treated

for this purpose as holder of the share registered in the name of the

deceased or bankrupt member as the case may be), elect either to be
registered himself as holder of the share or to have some person
nominated -by him registered as the transieree thereof, subject in each

case to Article 9 above and to Regulation 25 of Table A Part L

(2) If the person so becoming entitled does not transfer the share in
accordance with Sub-Article (1) above, he shall be entitled to give a
Transfer Notice in respect of such share and he shall be cbliged to give
i 4 Transfer Notice in respect 'hereof if the directors require him to do
i so. If the said person has not given a Transfer Notice within 30 days of
:% being required by the directors to do so the directors shall be authorised
g to appoint one of their number to give such Transfer Notice on his
‘ﬁ behalf. Upon the giving (or deemed giving) of a Transfer Notice in
g accordance with this Sub-Article the procedure for the transfer of shares
!j set out in Article 9 shull .ae'ipply and if upon completion of the transier
‘i procedure such share shall remain unsold the said person imay elect to
ﬁ

register himself as holder thereof.

(3 Until such time as the share shall have Fbeen transferred under
Sub-Articles (1) or l(2) a person becoming entitled to a share by reason of
the death or bankruptcy of the holder shall be entitled to the same
] dividends and other advantages to which he would be entitled if he were
| the registered holder of the share, except that he shall not be entitled in
respect of it to exercise any right conferred by membership in relation to
meetings of the Company (Regulations 30, 31 and 32 of Table A Parr 1

.. -9-



do not apply).

PROCEEDINGS AT GENERAL MEETINGS

11,

12.

Regulation 54 of Table A Part I shall apply as if the words "the members
present shall be a quorum" were deleted and as if the words "the meeting

shall be dissolved" were substituted in place thereof.

It shall not be necessary to give any notice of adjournment or of any
business to be transacted at an adjourned meeting notwithstanding the
length of such adjournment and Regulation 57 of Table A Part | shall be

deemed medified accordingly.

YOTES OF MEMBERS

13,

4.

An instrument of proxy which has not been deposited at the registered
office of the Company shall nonetheless be treated as valid if before the
close of business of the méeﬁng at which the person named in the
instrument proposed to vote the instrument of proxy is produced to the
chairman of such meeting. Regulation 69 of Table A Part [ shall be
deemed modified accordingly.
Regulation 73A of !Tab[e A Part | shall be deemed amended by the
addition at the end of the words:
"Such resolution may consist of several documents in like form each
signed by one or more members in. which event the resolution shall
be deemed passed upon notification (by any means) of signature to

the registered office or the secretary of the Company”.

w10~
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NUMBER _AND QUALIFICATION OF DIRECTORS

15,

le.

(1) The numbet of directors may be fixed by the Company in general
meeting and until so fixed there shall be no minimum or maximum number
of directors and a sole director shall be entitled to act. -~ -

(2) The subscribers to the Memorandum of Association of the Company

shall have power of appeinting the first directors of the Company.

No shareholding qualification for directors shall be fey . (Regulation

77 of Table A Part I does not apply).

POWERS AND DUTIES OF DIRECTORS

17.

18.

The proviso to Regulation 79 of Table A Part [ (limiting * 2 -orrowing

powers of the directors) shall not apply.

Subject to the provisions o}'Part IV of the 1980 Act a director may be
interested directly or indirectly in any contract or arrangement or in any
proposed contract or arrangement with the Company or with any other
company in ichich the Company may be interestf.:d and he may hold and
be remunerated in .respec:t of any office or plac;a of profit (other than
the office of Audiéor of the Company or any subsidiary thereof) under
the Company or any such other company and he or any firm of which he
is a member may act in a professional capacity for the Company or auy
such other company and be .remunerated therefor. Notwithstanding his
interest a director may vote on any matter in which he is interested and
be ineluded for the purpose of a quorum at an meeting at which the

-11-



19.

!
same s considered and he may retain for fis own benefit all profits and

advantages accruing to him. Regulation 84 of Table A Part I shall he

modified accordin gly.

Regulation 86 of Table A Part [ shall apply as if the words" and every
director present at any meeting of directors or committee of directors

should sign his name in a book to be kept for that purpose" were deleted

therefrom.

DISQUALIFICATION OF DIRECTORS

20.

(1) The office.of director shall be vacated if the director

(a) becomes bankrupt or makes any arrangement or composition with his
creditors generally, or

(b) becomes prohibited from being a director by reason of an order
made under any provision of the Companies Acts, or

(c) becomss inczpable by reason of mental disorder within the meaning
of the Mental Health }{.ét, 1959 of discharging his duties as director
and the Board has resolved that he be deemed to have vacated his
office, or

(d}  resigns his office by nétice in writing to the Company, or

() is removed from office by notice in writing given by the holders of
the majority of‘ the shares of the Company for the time being in
issue .

(22  The directors shall not retire from cffice by rotation (Regulations

89 to 94 Inclusive of Table A Part I do not apply).

(3)  Any person may be appointed as a director whatever may be his age

and no director shall be requiret to vacate his office by reason of his

~12-
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attaining or having attained the age of 70 years or any other age.

APPOINTMENT COF DIRECTORS

2l.

(1)  Without prejudicé to Regulations 95 and 97 of Table A Part [ (as
varied by the succeeding Sub-Articles (2) and (3)) the holders of the
majority of the shares of the Company for the time being in issue may
by notice in writing to the Company appoint any person to be 2 director

either to fill a casual vacancy or as an additional director.

(2) Regulation 95 of Table A Part I chall apply as if the last senterce

commencing "Any director so appointed...." were deleted therefrom,

(3) Regulation 97 of Table A Part I shall apply as if the last sentence

commencing "A person appointed...." were deleted therefrom.

’

PRCCEEDINGS OF DIRECTORS

22,

23.

24,

The quorum necessary for the transaction of the business for the

directors may be fixed by the directors and until so fixed shall be one.

Regulation 98 of Table A Part I shall only apply 'when there are two cr
more directors in offlme.

’,
A resolution in writing signed or approved in writing by each directcr or
his alternate shall be as valid and effective as if it had been passed at a
meeting of the directors duly convened and held and when signed may
consist of several documents each signed by one or mere of the directaus

~l3-



or their alternates in which event the resolunon shall be deemed passed

upon notification (by any means) of signature to the registered ofﬂce or

the secretary of the Company,

ALTERNATE DIRECTORS

25.

(1)  Each director shall have the power from cime to time to appoint
any person to act as alternate director in his place at all meetings at
which, in all proceedings in which and on all occasions when he shall not
himself act and on such appointment being made the alternate director
shall except as to remuneration be subject in all respects to the terms
and conditions existing with reference to the other directors of the
Company. An alternate director shall be an officer of the Company and

he shall not be deemed to¢ be an agent for the director appointing him.

(2)  An appointment of an alternate shall be effected by notification (by
any means} given to the Company by the director making such
appointment and the alternate director shall vacate such oftice if his
appointment is revoked in writing by the appointing director or if the

appointing director himself ceases to be a director.

INDEMNITY

- 26.

,.
Every director or other officer of the Company shall be entitled to be
indemnified, out of the assets ot the Company, against all losses or
liabilities whick he may sustain or Incur in or about or in connection
with the execution of the duties of his office, including any liability

incurred by him in defending any proceedings, (whether civil or criminal),

14
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in which judgement is given in his favour or in which he is -_écquitted,
or in connection with any application under Section 448 of the 1948 Act
in which relief is granted .o him by the Court. bio director or other
officer of the Company shall be liable for any loss, damage or liability
which may accrue to or be incurred by the Company in the execution of
or in relation to the duties of his office. This regulation shall only have

effect in so far as its provisions are not rendered void by Section 205 of

the 1948 Act.

-15-



NAME, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

Verner George Southey,
Three Quays, -
Tower Hill, X ety

London, EC3R 6DS.

Soucitor L / /

Michael John Shone, R

Three Quays,
Tower Hikl,

London, EC3R sns/
Solicitot .

Dated 9™ 5‘1“«\-& 1981-1/
WITNESS to the above signatures:-

Robert Eric Pilcher,
Tirae Quays,

ywer Hilly 4
London, EC3R 6D3.
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THE COMPANIES ACTS 1848 TO 1976

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

Pleas: do not
write in this
binding margin

Y

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

Piease complete /

legibly, preferably ‘:'_,‘;f"/
in black type, or
hold black lettering Name of Company

Company number

Form No. 1

1877423

5
[

v delete if .
inappropriate T.B.R. (FOURTEEN) Limited*"
The intended situation of the registered office of the company L/»"”
Gn incorporation is as stated below
THREE QUAYS,
TONER HILL,
IONDCN EC3R 6DS
if the memorandum is delivered by an agent for the subscribers of
the memorandum, please mark ‘X' in the box opposite and insert the
agent’s name and address below
If the spaces provided on page 2 are insufficient and use has been made
of continuation sheets (see note 1), please enter in the box opposite

the number of continuation sheets which form parst of this statement

Presontar's

reterence (it any):

Elborme Mitch=11 & Co.,
Three QUaysy

Tower Hill,

Tondcn BC3R 6BS

Ref: WGS/18.534
Tel: 01-283 7381

For official use
General section

r

Postroom

jui.{o]



The name(s) and particulars of the person who is, of the persons who are,
to be the first director or directors of the company are as follows:

MName (note?)  yYERNER GEORGE SOUTHEY Business occupation

SOLICTTOR e
Former name(s) (note3) Nationality \ L
|t
Address (note4) THREE QUAYS, BRITISH
TOWER HILL, Date of birth (where applicable}
{note 6)

LONDON EC3R 6DS

Particulars of other directorships (note5)

| hereby consent fo ct asAd%ér of the company named on page 1 .
Signature //f Cettee, Date ‘? 55_,4_5 et é@z

Name (note?)  MICHAEL JOHN SHONE Business occupation
SOLICITOR ,
Former name(s} (note ) Nationality ]
Address {note 4) THREE QUAYS, BRITISH
TOWER HILL, LONDOM EC3R 6D5 : RZ‘ESB?‘ Birth (where applicable)
Particulars of other directorships {note 5)

— _.,_;_,__—-—-‘.—.._.—s,_g-x...:u.__.nw-l-—.-.—

| hereby consent 1Q act as director of the compan named on page 1
Yy : coppany P

~—
Signature A ammm j Date ﬁ"h St.‘arnmhr s
Name (note 2) Business occupation
1 A
Former name(s) (noted) Nationality

Address (note )

Date of bitth (whereﬂpplicable)

e e e {016 6)

Particulars of other directorships {rote 5)

e r—————— e FR S i At e e

T ppp——E S

S | Co—— T ——

._,__.-—--—*‘-.m—x____._.—:—— —

| heteby consent to act as direcicr of the company named Cn page 1

Signature Date

hosmpmiane

page 2

write in;l'-ui;
binding m:

:l\f

Impottal
The partic
to be give
those refe
in section
21(2)(a) o
Compani
1976 and
200(2) of 1
Compani
1948, Pie
read the
on page:
completi
part of th



e

Please do not
wrilte In this
binding margln

N
Important

The particulars
to be given are
those referred to
in sectlon
21{2)(b} of the
Companies Act
1976 and section
200(3\ »fthe
£ »~ anigs Act
=lease
load 1ne notes
on page 4 before
completing this
part of the form.

=]

* as raquired by
saction 21(3) of
the Companies
Act 1976

i delete as
appropriate

e
¥

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

Name {(notes 28 7)

EMCC (NOMINEES) LIMITED

Former name(s}(note 3}

Address (notes 4 &7) THRERE CUAYS,

TOWER HILL, LONDON EC3R 6DS

/4

| hereby consent to act as sec

EMCO ﬁ\i\ ) LIMITED ‘
Signature ik ' Date 7 Mv /?d’}’/

ry of the company named on page 1

Name(notes28&7)

Former name(s) (note 3)

Address (notes 4 &7)

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

Signature

Date

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

Signature

// //Cn ety " [Subscriber] [Agent]f Date ? -fe;f’/%vﬁéaﬁz

Signature

\‘\\ﬁ"i"— [Subscriber] pgomit Date 9 Sepdamben \AB2.
—

——
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CERTIFICATE OF INCORPCRATION

OF A PRIVATE LIMITED COMPANY

No. 1677423

| hereby certify that

T.B.R. (FOURTEEN) 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 11TH NOVEMBER 1982

L F
-

=

o

Assistant Registrar of Companies



