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THE COMPANIES ACTS 1948101981 \
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION,
of

MORDOSA LIMITED. ~_

.

1. The name of the Company is "MORDOSA LIMITED".\

2. The Registered 0ffico of tho Company will he situate 1in England.

3. The objects for which the Company 1s established are:-

(a) (L} To purchase, 5el?, hold, take on lease or in exchange, or otherwise acquire and
hold for investment purposes or otherwise, any lands or buildings wherever situate, or
rights or interests tharein or connccted therew{th and to manage, farm or let the sime
or any part thorcof for any perdod and at such rent and on such conditions as the
Company shall think fit, or to dovelop tho same or any part thereof as a building-
estato and to construct and orect houses, flats, factorias, warchouses and buildings
of any kind thoereon, to lay out roads and pleasure gardens and recreation grounds, to
punll down, alter or improve buildings, to plant, drain or otherwise Improve “de Tand
or any part theraof.

(2} To carry on business as ostate and land 2gents and managers, rent <ollectors,
assassors, appraisers, survayors, brokers and valuers In respect of property of all
kinds real and personal, %o take stock and prepare inventories, and o 2ct as
insurance agents and brokars and td undertake any secretarial, accountancy, clerical
or similar work and %o undertake agencies of a1l kinds and generally to do any work or
business which 1s usually or which might be advantageously done by auctioneers,
surveyors, valuers and estate agents.

(3) To finance and assist persons purchasing or taking Jzases from or otherwise
having dealings with the Company.

EXTEL STATISTICAL SERVICES LTD.
37/45 PAUL STREET
LONDON EC2A 4PB
TEL. 01—257, 0344
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(b)

(c}

(d)

(e}

(f

{g)

{h

(1)

(1)

(k)

(1

(m

{n)

To carry on any other business of any descriptfon which in the opinion of the
directors may be capable of being conveniently or advantageously carrfed on in
connection with or as ancillary to any of the above businesses or the general business
of the Company.

To purchase, sell,, exchange, fimprove, mortgage, charge, rent, let on lease, hire,
surrender, license, accept surrenders of, and otherwise acquire and deal with any
freehold, leasehold or other property, chattels and effects, erect, pull down, repair,
alter, develop or otherwise deal with any building or buildings and adapt the same
for the purposes of the Company's business.

To purchase or otherwise acquire all or any part of the business or assets of any
person, firm or company, carrying on or formed to carry on any business, which this
Company 1s authorised to carry on or possessed of property suftable to the plirposes
of this Company and to pay cash or to {ssue any shares, stocks, debentures or
debenture stock of this Company as the consideration for such purchase or acquisition
and to undertake any 1fabilities or cbligations relating to the business or property
50 purchased or acquired.

To acquire 1n such manner and upon such terms as the Company shall thfnk fit, secret
processes, 1Inventlons, patents, copyrights, designs or trade marks or any interest
therein, the acquisition of which shall seem beneficial to the Company, and to grant
rights thereout.

To enter into partnership or omalgamate with any person or body for the purpose of
carrying on any business or transaction within the objacts of the Company, and to
enter 1into suci arrangements for co-operation, sharing profits, losses, mutual
assistance, or other‘working arrangements as may secem desirable.

To manage develap, sell, lease, mortgage, grant licences or rights of, in, or over or
otherwise turn to account or 1in any other manner deal with or dispose of the
undertaking and all or any of the property or assets of the Company with power to
accept shares, debentures or sacurfties of, or interests in, any other company.

To tend meney to such porsons, upon such terms and with or without security and
subjJect to such conditions as may scem des{rable,

To fnvest, lend, or otherwise deal with unemployed montys, fn such manner, and upon
such terms, ats may bo thought fit, and to vary {nvestments.

To guarantee, support or secura, whethar by persopal covenant or by mortzaging or
charging a1l or any part of the undertuking, property and assets {present and future)
and uncalled capita) of the Company or by both such means, the performince of, the
obligations of and tha ropaymont or payment of the principal amounts and of any
premfums, intorost and dividends on any securities of any parson, firm or £ompany,
including (without prejudfce to tha gencrality of the foregoing) any company which §s
for the time being the Company's holdfng company as dafined by section 154 ‘of the
Companies Act 1948 or another subsidiary as defined by the sadd section of the
Company's holding company or otharwise associated with the Company In business.

To borrow or raise money in such manaer 3s the Company shall think #it, and in
particular, by the issue of debentures or debenture stock, charged upon 213 or any of
the Company's property, both present and Future, ncluding its uncalled capital, and
to re~-fssue any debentures at any time paid off.

To draw, accept, endorse, issue, or exctute promissory aotes, biTls of exchange, bills
of lading, warrants, and other negotiable, tramsferable, or mercantile fnstruments.

To purchase, subscribe for, or otherwise acquire and hold shares, stocks or other
interests in or obligations of any other company or corporation.

To remunerate any person or company for services rendered or t be rendered in placing
or assisting to place any of the shares in the Corpany's capital or any debentures,
debenture stock or other securities of the Company or im or about the formation or
promotion of the Company or the conduct of its business.



{0)

{p)

(q}

{r)

(s)

{t)

{u)

(v}
{w}

To remunerate employees of the Company out of or in proportion to the profits of the
Company or otherwise as the Company shall think fit; and to promote and give effect to
any scheme or arrangement for sharing profits with employees, whether involving the
issue of shares or not.

To pay the costs and expenses of or incidental to the premotion and establishment of
the Company, or to contract for the payment of the same in whole or in part by others.

To promote any company to acquire the whole or any part of the assets or 1fabilities
of this Company, or for any other purpose which may seem desirable in the interests of
this Company, and to subscribe, acquire, underwrite, or place, or assist in so doing,
the whole or part of the shares or securities of such company,

To remunerate the directors of the Company in any manner the Company may think fit
and to pay gratuities or pensions or allowances on retirement to any directors who
have held any other salaried office or place of profit with the Company or to their
widows or dependants and to make contributions to any fund and to pay premfums for
the purchase or provision of any such gratuity, pensfon or allowance and to promote
or assist financially, whether by way of contributions, donations, the payment of
premiums or otherwise, any fund or scheme for the benefit, wholly or in part, of
directors, ex-directors, or employees, or ex-amployees, of the Company, or their
dependants or relatives, or for charitable purposes generally.

PROVIDED ALMAYS that any power which the Company enjoys under section 74 of the
Companies Act 1980 or these presents to make provision in connection with the
cessation or transfer to any person of the whole or any part of the undertaking of the
Company or any of its subsidiaries for the benefit of persons employed or formerly
employed by the Company or any of fts subsidiaries shal) only be exercised by the
Company with the sanction of & Special Resolution.

To aid, financially or otherwise, amy association or body having for an object the
promotion of trade or {ndustry,

To act as or through trustees, agants, secretaries, managers, brokers or sub-
contractors, and to perform the duties of any office undertaken by the Company.

To procure the Company to be registered or recognised fn any overseas country or
place, &nd to oxercisa any of the oble.ts or powers aforesaid In any part of the
world.

To distribute any property of the Company in spacie among the membars,

To do all such other things as are Incidental or conducive to tha attainment of the
above objects or any of tham.

It is declared that the foregoing sub-clauses shall be construod independently of each other
and the ebjects therefn mentioned shall be pefther Yimited nor restricted by reference to or
infarence from any other sub-clause or the name of the Company and naither shall they or any
of them be deemed to be marely subsfdiary to the obiects contained in any other sub-clause,

4.
5'

The T{ability of the Members s Vimited.

The share capital of the Company is £100 divided into 100 shares of One Pound each.
Subject and without prejudice to any special rights or privileges for the time being
attached to any specfal :Jass of fssued shares any of the shares In tha original
capital of the Company for the time being unissued, and any new shares from time %o
time created, may be issued with any preference, whether in respect of dividend or of
repayment of capftal, or both, or with any other special privilege or advantage over
any other shares previously issued, or then about %o be issued, and with any special
or restricted rights or without any right of voting or otherwise, and generally on
such terms &nd subject to such conditions and provisiens a gay from time to time be
determined by the Company.
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WE, tha several persons whose names, addresses and descriptions are subscribed, are
desirous of being formed inte a Company in pursuance of this Hemorandum of Association, and
we respectively agree to take the number of Shares in the Capital of the Company set opposite

our respective names.

N

Names, Addresses and Descriptions
of Subscribers.

Number of Shares
taken by
each Subscriber.

EDVARG=R HIEARD.

37-45 Paul Strest,
London,

EC2A 4PB. “\\\\\\

Formations Clerk.

dﬁ“t,\__sz“T‘

ONE.

ONE

DATED the.2nd day of June 1983

WITNESS to the above Signatures:- D. EVANS, 07

37-45 Paul Street,
London,
EC2A 4PB.

FormatiSn Clerk.
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

MORDOSA LIMITED, \

PRELIMINARY

1!

2.

subject as herofnafter provided the regulatfons set out fn Table A in the First
Schedule to the Companfos Act 1948 as amended by the Companies Acts 1967 to 1981
(hersinafter refarred to as “Table A") shall apply to the Company.

The following regulations of Tad o\g snall not apply to the Company videlicet:- 22,
24, 40 to 43 inclusive, 58, 73, 79, B4(2), 84(4), and 88.

PRIVATE COMPANY

3.

SWARES

4,

The Company {s a private company and accordingly:

{A}  any offer to the public (whothar for cash or otherwizn) of any shares in or
debanturas of the Company; and

(B}  any allotmant of or agreement to allot any shares In or debentures of the
Company (whather for cash or otherwisa) with a view to 211 or any of those
sheves or debentures baing offered for zale to the public,

is prohihited.

(A} Subject to autharisation in accordance with the provisions of section 14 of the
Companies Act 1380 the directors may allot or othermise dispose of the shares of the

Company vhather forming part of tha original or any frcreased capital to such persons
and for such constderation and vpon such terms and conditions as they my datermine °

but o that no shares shall be ¥ssued at a 4§sconnt.
(8) For the purposes of section 14 of the Tompanies Ast 19802

1) tha directors shall, unless and until such authority shall have been previously
revoked ar varded by the Company in general meeting, for a period of five years
from the date of the fincorporation of the Company, have a general and
unconditional authority to a1lot any unissued shares of the Company forming
part of its originai capitals;

e A bt A T i e
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6.

(i) before the expiry of the authority given in sub-paragraph (3% aboze the

Company by its directors or otherwise may make any offer or atieaimi:At whirh
would or might require unissued shares of the Company to be allotfad ftes
such expiry and the directors may notwithstanding such expiry allot Un. ssued
shares of the Company pursuant to such offer or agreement,

(C) Section 17{(1) of the Companies Act 1980 shall be excluded in respect of any
allotment of shares whethep by the directors or otherwise,

Subject to the provisions of the Companies Act 1381 the Company may purchkase 1tz 0w
shares. .

The 1ien conferred by ragulation 11 of Table A shall attach to a1l shares, whether
fully paid or not, and to all shares registered in the name of any person {ndebted or
under 1fability to the Company whether he be the sole holder thereof or one of two or
more joint holders.

TRANSFER AND TRANSMISSICN OF SHARES

7,

The instrument of transfer of any share shall be executed by or on behalf of the
transferor and (except in the case of the transfer of a fully pald share) by or on
behalf of the transferee. The transferor shall be deemed to remain & holder of the
share until the name of the transferee 4s entered in the register of members in
respect thercof,

(1) Subject as in these Articles provided, any share may be transferred to any
member of the Company and any share may be trznsferred by 2 member to his or her
wife or husband, descendant, parent, brother or sister, nephew or nisce or to the
trustees of a settlement created fater vivos by such member whersunder ho person 18
or may be a beneficiary who 18 not his or her wife or husband or any such relative as
aforesaid and any share of & ¢aceased member may be transferred to his or her widow or
widewer or any such relative ps aforesaid or transfecrcd to or placed in the names of
his or her parsonal reprasentatives or trustees §f (but only If) 1t will be hald by
them upon trusts croated by such member’s will or 2rising on his or her intastacy
whereunder no person 15 or may ba a beneficiary who is aot his or her widor or widower
or any such relative as aforasaid and whare any share is held wnon such trusis 2§
aforesaid 1t may upon the appointmant of a new trustee or neéw trustees thereof be
transferred to him or Shem or to the continuing and new trustees thersof. In any Such
circumstances (but subject as aforasaid) the provisions of parsgraph {8) of this
articla shall not apply save to prevent a transfer of shares on which the Conpany Ras
a Vian, For tha purposa of this paragraph “descendant” shall include an adopted
child.

(2)  Save as aforasald, a shara shall not ba transferred uniess it first ba offered
tc the other membors at a fatr value to be fixed at the cost of the Company by the
Company's auditors. A member (hareinafter referred o 23 2 "retiring member) wishing
to transfor a share or sharas othorwise than as aforesaid shall give notice thereof in
writing to %he Company and such notlce {herainafter referred %0 a5 2a “"transfer
notice) shall constituto the Company his agent for the sale In accordance with the
provisions of this article of tha share or shares comprised therein at the fair value
fixed as aforesaid. A transfer notice may not be withdrawn extept with the consent of
the directors, Aftar the Fixing as aforesaid of the fair value of the share or shares
comprised in a transfer notice, the directors shall proceed 10 seek a purchaser or
purchasers therefor amongst the other members {inzluding any of thair own body who are
members}, In the case of compatition amongst the other members therefor, the same
shall be apportiocned amongst those wishing to purchase the same as nearly as may be in
proportion to thelr respactive holdings of shares, but so that no member shall be
required to purchase more shares than he has sxpressed his willingness to purchase.
Any question of difficulty shall be resolved by tha directors in such manner as they
think most beneficial to the Company.
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(3} gpon the finding of a purchasing member or pembars the Company shall give
notice thereof to the retiring wember and the sale or sales shal) be completed within
seven days thereafter. 1f the retiring member fajin so to complete any such ssla, the
directors shall nominate some person to transfer the share or sharas comprised in
such sale to the purchasing memder and shall receive the purchase woney and register
the purchasing member as the holdsy of such share or shares and 7ssue to hin 2
certificate therefor, The retiring member shall delfver to the Gompany his
certificate or certficates comprising or fneluding such shares or share and shall
thereupon be paid the purchase-money and any pecessary balance certificate shall be
issued to him. .

(4)  if within twenty-eicht days after the fixing of the fair value as afe-gsald no
purchasing member has been found for the share or shares or some of ..: shares
comprised in the transfer notice, the directors shail give notice thereaf to the
retiring member and in such case, and also {f 2 purchasing member has failed duly to
compiete his purchase, the retiring member may at any time within six months after
such notice was given to him, but subject to the provisions of paragraph {5) of this
article, transfer the share or shares in quastion to any person and for any
consideration.

{5} subject as in this Article otherwise provided, the directors may, fn their
absolute dfscretion and without assigning any redsan therefor, decline to register
any transfer of any share, whothor or not it s a fully paid share.

(6) (1) Any direction, whethar by way of renunciation, nomination or otherwise,
by a member entitied to an allotment of shares, to the effect that such shares or ary
of them t-a allotted or issued to somd parson other than himsolf,

{(11) An, transfor of sny interest in a share or shares,

thall for tha purpose of this Article be deemed to constitute a transfer of the share
or sharos comprised in such direction or transfer and, eoxcept in the case of @
transfer permittad by paragraph {1} of this article, shall be deemed to constitute &
transfer notica comprising such share or shares and the foregoing provisions of this
artiele shall apply accordingly.

PROCEEDINGS AT GENERAL MEETINGS

9.

At any gencra) mooting a rizsolution put to tha vote of the meeting shall be decided on
a show of hands unless a poll is {bafora or on the declaration of the result of the
show of hands) demandad by the chairman or by amy member present in person or by
proxy. Unless 2 poll be s0 domanded 2 declaration by the chajrman that rosolution
has on a show of hands been carried or carried unanimousty, or by 2 partfcular
najority, or lost or not carried by 2 particular majority and an entry 10 that effect
i, the book containing the ainutes af the procecdings of the Tompany shall bo
conclusive ovidence of the fact without proof of tho number of proportfon of the
votes recordad in favour of or agalast such resolution. The demand for a poll moy be
witheiawn.

DIRECTORS

1o,

lll

The numher of the directors shail not e ‘more than five but the Company in general
meeting may increasa or reducd this 1Tnit.

A persan may b appuinted or 2lacted a divector notwithstanding that he shall have
attained the age of 70 yoars and Mo Airector shajl be liable to vasate office by
reason of his attaining or having attained that or any other age.
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BORROWING POWERS COF DIRECTORS

12‘

The directors may at their own discretfon and upon such terms fn all respects as they
think fit raise or borrow money for the purposes of the Company's business and may
mortgage or charge the whole or any part of the assets and property of the Company
(present or future) including its uncalled or unissued capital, and may subject to
section 14 of the Companies Act 1980, {ssue debentures, debenture stock, mortgages or
other securities whether outright or as security for any debt, 1iability or obligation
of the Company or of any third party.

POWERS AND DUTIES OF DIRECTORS

13,

Subject to section 199 of the Act and section 60 of the Companies Act 1980 a director
may participate 1n any contract, transaction or arrangement with the Company as if he
were not a director, A director shall also be sntitled to vote in respect ot (i) any
contract, transacilon or arrangement in which hd i5 interested where he has previously
disclosed his intarest to the Company; (11} his appointment to any office or place of
profit under the Company or of the arrangement of the terms thereof; and may be
counted fn the quorum at any meeting attended by him at which he is so entitled to
vote,

ALTERNATE DIRECTOR

14,

Any director being or boeing about to g0 outside the United Kingdom may by notice 1n
writing to tho Company appoint some other parsoni spproved by all the other directors
to bo his altornate or substitute directer during his absence, such ajternate director
having in 211 rospacts tho szamo rights {othar then any right to remuncration) and
powers as the appointor, Any person +who has been so appointed may be, in 1ike manner,
ramovad by the perion who appointed him and may also be removed by notice in writing
to tho Company given by a majorfty of tha othor directors.

DISQUALIFICATION OF OIRECTORS

15, The offico of director shall bo vacated {§ the directors-

(A}  Faiiz to obtain his sharz qualification {3¢ any) within ono month from the date
of his appaintment or thereafier ceases at any time to hold his share
qualification.

{B) Jecomas baskrupt or 1u:bend= payment or compounds with his creditors.

{C)  fecomes prohiditad from bafng a director by veazen of any order made under
sackion 183 of tha Ast.

(0}  Bacomes of unsound Mind.

{E)  Is absent from directors' meetings for 3ix calendar months without reasonsble
axcuse and without the conzant of the othar di~sttors and they resdlve that he
vacate offico.

(F}  Resipns his offizce by nosice fn writing o the Tompany.

INDEMNITY
16. Subject to section 205 o7 the Act and im addition %o such Indemnity as %5 contalned ¥n

requiation 136 of Table A, avery diresior, officer, or officliail of the Company shaii
be indemntfied out of the funds of the Company »gainst a1 costs, losses, expenses and
1iabilities incurred by him In the execution and discharge of his dutles or in

relation therato.
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Hames, Addresses and Descriptions of Subscribers.

—

PHILIP J. LEWIS.
37-45 Paul Street,
“ordon ,

ECZA 4PB.

Company Director.
=£ y Di ol

AN

= HEARD.
-45 Paul Street,
London,

EC2A 4PB,

Formations Clars.,

AN

DATED the 2nd day of June 1983
WITNESS to the above Signatures:-

Do E‘JANS. '4‘

- 37-45 Paul Street,
\ London,
“ EC2A 4PB.

Formations Clerk.




Form No, i
THE SOMPANIES ACTS 1948 TO 1976 y

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

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

Pleasedonot
virite Inthls
binding margin

%

Company humber -
Please completo r.._g-_y_--_.___._......__v/:::
legibly, proferably 4 Y en T L
in biack type, or L____:l,.ﬁi.g ﬁ_ﬁ.qg}_ ol
bold block lettering Name of Company : A ter 1

[
‘ ~
y ) ?nes:g:::'g:rlate L P"(L At a—» D O.S ,ﬂ'\' ~ Limited*

The Intended situation of the registered office of the company
on incorporation I8 ay stated bolow

~~—37745 PAUL STREET
—-LONDON-EG2A-4PB ==

~o

)
If the mernorandum s delivorad by an agent for tho subscribors of |
the mamorandum picaso mark'X' In ihe box opposite and inseit the
agunl's name and address below ,
\ }

EXTEL STAT!STICAL SERVICES LIMITED .l |
37-45 PAUL STREET LONDON EG2A 4PB \\Q_\

X

S

if the spaces provided on page 2 are Insulficient ard uso has been mado
of continuation shoets {sse note 1), please ontor in the box opposite
the numbar of continuniion shaets whizh {orm part of thiz statemont

]

Presentor's name, address and
roferencae (it any}:

Ref : GH/ML 7!7(30
EXTEL STATISTICAL
SERVICES .IMITED
37-45 PAUL STREET
LONDON ECZ2A 4PB

For olticial wad
Generalsection Potlroom

L ) L Fae B 1 (B
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The name(s) and particulars of the parson who is, or the persons who are,
to be the fiist divector or directors of the company ars as follows:

Mame'{rate 2) PLHLIP JOHN LEW|S Business occupation

Editor

Former name(s) (note 3) ﬁ;{ionality Citizen of

United Kingdom and

Address (note4) Colonies

Date of birth (where applicable)

37-45 PAUL STREET LONDON EC2A 4PB
(note®) = 10-1926

Particulars of other directorships (note 5

BRITISH COMPANY REGISTRATION AGENTS LIMITED

LEWIS COATES & LUCAS LIMITED

[\ N

| hereby consent t t ds director of the company named on page 1 N
Signature - Date -~ {1983 -

&"\

Name (note 2) EDWAB\S\ ARTHUR HEARD Businass occupation

N Formatiors Clerk

Former name(s) (noto 3) Nationality C.4 1zen of

United Kingdon aad

Address {note d) Colonles
37-45 PAUL STREET LONDON EC2A 4FB (Da‘tes;:f birth {wher sppliceble)
noto
Pariiculars of other diructarships (note5)
None
=2 iy

| hereby consent to a lractor,of the company named on page i‘\

. : s ® BEI TR T
Signature " Date = oo isli

Name (rota 2) Business occupation

"‘F‘ormer nam2(s) {nota 3) Nationality

Address (nole 4)

Dale of bitth (where applicable)

{nota 6

Particulars of other direstoghips {nste 5)

! hereby consent 1o act as director of the company named on page 3

Signature Date

pege 2

Please do not
writein this
binding margin

¥
Important
The particulars
to be given are
thosereferredto
Insection
21{2){a) of the
Companies Act
1976 and section
200{2) of the
Companies Act
1948. Please -
read the notes
on page 4 before

completing this
part of thetform,



Pleasc douot .
write in this The name(s) and particufars of the person who is, or the persons who are,

binding margin  t0 be the first secretary, or joint secretaries, of the company are as foilows:

gf Nameinotes287) oy || |p JOHN LEW|S

important

Former name{s)(note 3
The particulars m me(s){n )

tv be given are Address (hotes 4 &7)
those referred tn

in seation

21(2)(b} of the 37-45 PAUL STREET LONDON EC2A 4PB

Companies Act
1976 and section

200{3} ol the
Compe.iies Act
1948, Please
read the notes

on page 4 belore

| hereby consent tg apy as secretary of the company n‘awn page 1 -
completing this Signature

: "Zf’_g\ ../ Dale - [N {an
part of the form, / (

:Far'ne(nolekz &7) /
——

Former name(s)(note 3)

Address (notes4 & 7)

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

: Y
\\ B

Signature " Date

i

* as required by ‘ )
section2!3)of  Signed by or on betialf of the subscribers of the memorandum+
the Companies
Act 1976

) N
t dalete as : o RTINS
appropriale Signature w | =~ == [Subscriber] Gtgmn¥ Date

b
&
Sy,

/ \‘A.

Signature B {Subscriber] kisyoalds Date™ \‘1 1N {an3

page 3




CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1735693 °

| hereby certify that

MORDOSA 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 the Companies Registration

Office, Cardiff the 30TH JUNE 1983

s

3. E. ELIOT
an authorised officer

C.173
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............ %) CHVBENTES
Company =2  —REGISTRATION

The Companies Acts 948 to 1981 y

COMPANY LIMITED BY SHARES

pecial Resolution

{(Pursuant to 3. 141 (2) of the Oompanios Aot 1948)

or

£ _IMITED

Possed 13th July ,1983 ,

AT an BXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, and held at

34 South MolLton Street, London W1Y 2BP

on the 13th day of July

» 1883, the subjoined
SPECIAL RESOLUTION

was duly passed, viz, :—
RISOLUTION

THAT the name of the Company be changed to QAﬁSbT{"nEVEnqp»murs
LD,

,
i
Signature.....\ OQ"ﬂ ’ To Lo signod

v by Lho Ciinire
man, a Oliee.

tor, or the
Dizector & secrctary S(-t;'c!xry of
S e s bt Bteek 1 ok vessbes ﬂiaoompmay.

Nore.—To ho filed within 15 days after the passing of te Rosolution(s),

oy‘ez The Solieitors® Law Stationcry Sezlety vle, Oyer Hease, 237 Long Lane, London SE] 4py T4 982

* Kk kv
Companies 7
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

MNo. 1735693 //S{
| hereby certify that

MURDOSA LIMITED

having by special resolutions changed its name, is now
incorporated under the name of

VANDON DEVELOPHENTE LINYTED

Given under my hand at the Companies Registration Office,

Cardiff the OTH AOBUST 1983

j b}
P et =
F

TR L 1‘1
MRS, W. L HULS0!

an authorised nifw. 2



THE COMPANIES ACTS 1948 TO 931

,. : L -
Notice of accounting reference date s

Pursuant to section 2(1) of the Companies Act 1975

Please do not

In thi _
;‘]ﬁ}ﬁn; :,':asrg;n To the Registrar of Companles For official use Company number
F=T=T-9
$ il 1725693
Name of company b-bsal
Please comp'~e o
lagibly, preferuuly
bold prea™ O MORCOSA | Cimited~ b
lettering o -
“Idalete If l hereby gives you notice in accordance with subsection (1) of section 2 of the Companies Act -
nappropriate :

1976 that the accounting reference date on which the company's accounting reference period

Is to be treated as coming to an end In each successive Year s as shown below:
Impartant

The accounting
refarence dato to

be ant-yred Please mark X in the box below If a public company
alongsida should :

B8 completed as .
inthe folowing D3 Month

examples: 2 f (n { —,
31 March
Day Month

5 April
Day ‘Month

31 Decembar <y T
Day Month
3:1i1i2

Slgned QA«.{’.\ (}éy“\ ) [DirectoRSacratary)+ Da!e...uth_gnl}q 1983

R

Presenlsrs name, address and For official uae
referenca (If any): 2/36/22)33153 Goneral sectlon Poat toom
Harbottle & Lewis
34 South Molton Street
London W1Y 28p

i

} | . Luewis, Costes & Lue Limited Ca. No, CF 2 Britith Cormpany Regiziraticn Agents Limited
u}@ o §745 Paul $1reet, London EC2A 4B - Tou: 09-251 0344

A



1.

2.

Number of} 1735693 17
O pany CITTI TN
L

The Compantes Acts 1545 tg 1981

COMPANY LIMITED BY SHARES

Special Regolutions

(Pursuant to 8, 141 (2) of the Oompanies Aot 1948)

oF
VANSON DEVELOPMENTS LIMITED
Passed 4th August , 1983 .

s me—
- —

AT an EXTRAORDINARY GENERAL MEETING of the above-named
Company, duly convened, nnd held at

. 34 South Molton Street, London WiY 23P

on the 4th doy of  August y 1983, the subjoined

SPROXAL RESOLUTIONS ypor, duly passed, viz, ;-
RESOLUTION

THAT the share capital of the Company be increased from L£L100
to £10,000 by the creation of £9,900 Ordinary shares of £l each
to rank parxi passu in all respects with the existing shares of
the Company.

THAT the Regulations contained in the photocopied document
submitted to this meeting, and for the purpese of identificatioen
subgecibed by the Chairmen hereof, be approved and adopted as
the Ariicles of Associantion of the Company, in substitution for,
and to the exclusion of, all existing Articles thereof,

Signature (3/36_{)—0-—- .

‘Sgcretary

Nore.~-To bo filed within 15 days after the passing of the Resolution(s).

dez The Sollcitors® Law Stationery Soclety ple, Oyez House, 237 Long Lane, London SE1 4PU F2344 982

* k& %k Kk
Companies 7
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

Articles of Association
OF

VANSON DEVELOPMENTS LIMITED
(alopted by special Resolution passed .Ath.August 1983)

2.

5.

PRELIMINARY

The regulations contained in Part I in the First Schedule to the {

Companies Act 1948 as amended by the Companies Acts 1967 to 1981

(hereinafter called "Table A") shall apply to the above-named Company ° *

(hereinafter called "the Coupany") so far gs the same are not excluded
varied or modified by these Articles.

Regulations 3, 22, 24, 54, 57, 59, 61, 66, T34, 75, 76, 77, 78, 79, -
g4(2), 86, 87, 89, 90, 81, 92, 93, 99, 106, 119, 123, 126 and 136
contalined in Table A shall not apply to tha Company.

INTERPRETATION

In regulation 1 of Table A the following definitions shall be deemed to
be inserted: "the 1967 Act" means the Compenies Aet 1967, "the 1976
Act" means the Companics Act 1976 Wthe 1980 Act™ means the Compenies
Act 1980" and "the 1981 Aet" means tho Companies Act 1981.

SHARE CHPITAL AND VARIATION OF RIGHTS

The Share Capitel of the Company on the date of the adeption of these
Articles is80,000divided intolO0000rdinary Shares ol £1 sath ranking at
all times parl passu with each other.

Sub-sections (1)(6) and (7) of Section 17 of the Companies Act 1980

shall be excluded from applying to allotments of equity seourdities {as

defined in that section) by the Company.

Subject to the provisions of Part IITI of the 1581 Aet:i-

(a) any shares may be issued on the terms that they are, or at the
opticn of the company are liable, to be redeemed on such terms and
in such manner as the company may determine;

(h) the Company mey purchase its own shares; and

(¢) payment for any such purchase or redemption may {without limiting
the generality of this Article) be made otherwise than ocut of the

e

distributable profits of the Company or the proceeds of a fresh
issue of shares. poE i Ty

270CT 1983%
offee X




10.

. In regulation 11l of Table A as amended the words and brackets "(not

being a fully paid share)" shall be deewmed to be ageleted and the
following words shall be deemed to be inserted before the words 'but
the Directors may" namely:- "“and the Company shall also have a first
and paramount lieu on all shares standing registered in the name of a
single person for all monies presently payable by him or his estate to
the Companyi'.

in regulation 15 of Table i the words "provided that no call shall
exceed one-fourth of the nominal value of the shares or be payable at
less than one month from the date fixed for the payment of the last
preceding call" shall be deemed to be deleted.

In regulation 18 of fable A the words and figure "not exceeding 5
percent per annun" shall be deemed to be deleted.

in regulation 21 of Table A the words figure and brackets "not
exceeding (unless th- Company in general meeting shall otherwise
direct) 5 per cent per annun" shall be decmed to be deleted.

TRANSFER _OF SHARES

(a) The Directors may refuse to register the transfer of any share on
which the Company has a lien and exoept where » transfer i3
effected pursuant to the provisions of the following paragraphs of
this Article the Directors may in their aobsolute discretion and
without assigning any reason therolfor decline Lo register oy
transfer of any sharc whether or not it iz a fully paid shere.

(b) In the following provisions of this Article:-

nTransfer Notice" shall mean notice in writing siven to the
Company by a person proposing to sranafer shares that he dasires ,
to transfer shares specifying the pumbers and any dntended
transferee of such shares and the zum he olzims to be the falr
value of the shares 80 specificd;

n"proposing Transferor? shuil mean in pelation to any propused
transfer of shares the parson who gives or is decmed 1o give 2
Transfer Notice;

nthe Shares" shall mean the shares spesified in 2 Transfer Notioe;

wthe Preseribed Period” sholl mean 2 period of six months from the
date on which a Transfer Notice is given or dcemed to be plven;

m:he Preseribed Price" shall where appiicabdble mean the sum per
share specified in a Transfer Hotice as the sum which the
Proposing Transferor claims to be the fair value ol the Shares
unless the purchaser when agreedag to purchase the Shares or &8
majority in nominal value of the holders of other shares in the
company within 28 days of the date on which the Transfer Notice is
given or deemed to be given notify the Company that he or they do
not accept such sum as the fair value of the Shares and where the
purchaser or other shareholders notify non-acteptance of the price
as aforesaid shall mean the fair value of the Shares to be

e e e o e =R e A

[ A N Y



(e)

(d)

(e)

()

determined and certified by the auditors for the time being of the
Company on the application of either party or of the Company.

Such auditors shall in so determining and certifying act as
experts and not as arbitrators and their decision shall be final,

Before transferring any shares the person proposing to transfer
such shares shall give a Transfer Notice which shall.constitute
the Company his agent for the sale of the shares therein mentioned
at the Prescribed Price to any member or to ihe Company. A
Transfer Notice once given or deemed to have been given shall not
be revocable except with the consent of 2ll of the Directors in
writing. Shares of different classes shall not be included in the
same Transfer Notice.

Whenever.a Transfer Notice is given, the Company shall offer the
Shares (such offer to be accepted within such period being not
less than one mwonth as the Directors shall think fit) in the first
place to all the holders other than the Proposing Transleror of
shares in the capital of the Company of the same elass as the
Shares pro rata as nearly as way be to the number of shares ol
that class in the capital of the Compuny registered in the names
of such holders. The offer shall spesify the total number of
shares to be sold and shell invite esch such holder to notifly the
Directors of the meximum number of shares whieh he would wish te
purchase if available.

1f the Company does not find, or the Direstors consider it has no
reasonable prospest of finding, prospective purchasers of all the
Shares then the Directors may il they think it and subject to the
previsions of Part III of tha 19B1 Aot cause the Company to
purchase some or all of the Sharez at the Preseribed Price.

(1) If the Company shall within tho Presorided Period find
prospective purchasers of tha Shares or resolve to purchase
any such, shares itsalf it shall so notily the Proposing
Transforor in writing and h2 shall be dound upon paymoent of
the Preseribed Price to transfer the Shared to the purchaser
or purchasers theresf. Any such notice t0 a Froposing
Transferor shall specify the name and address of zach
purchaser and the number of shares to be purchased by hiwm
and the purehase shall be complebed ad 2 (ime and place to
be appointed by the Directors baing not loss than seven days
nor more than twenty-cight dayva after the certification of
the Preseribed Price by the auditors if reguired or alter
the giving of such notice to the Proposing Transleror if no
certifiecation is reguired.

(ii) If in any case the Proposing Transferor afier having become
bound to transfer any shares to & purchaser shall mske
defanli in transferring such shares the Directors may
authorise any one Director or the Secretary of the Company
to execute on behalf of and as attorney for the Proposing
Transferor any necessary iranstfers or other documents. Such
Director or Secretary shall then be deened to be the agent
and attorney of such Proposing Transferor for such purpose
and the Company may receive the purchase money from the

o e e e kT —_
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(g)

{h)

(1)

(3

(k)

purchaser and shall upen production of the share transfer
and any other necessary documents cause the name of the
burchaser to be entered in the register as the holder of the
share~ and shall hold the purchase money in trust for the
Prouposing Transferor. The receipt of the Company for the
purchase money shall be a good discharge to the purchaser
who shall not be bound to see the application thereof and
after the nam of the purchaser has been entered in the
register in purported exercise of the aforesaid powars the
valiaity of the proceedings shall not be questioned by any
person.

If the Company shall not within the Preseribed Period elther fincg
purchasers willing to purchase all the Shares or resolve to
purchase all of the Shapes for which it has not found purchasers
or if the Company shall within the Prescribed Period give to the
Proposing Transferor notice in writing that the Company has no
brospect of finding purchasers of the Shares opr any of them, the
Proposing Transferor at any time within one month after the date
on which such notice is glven shall be at liberty (subject only to
the provisions of paragraph (a)) to transfer the Shares to the
transferee (if any) named in his Transfer Notice on a2 bona fide
sale at any price not being less than the Prescribed Price;
Provided that the Directors may require to be satisfied in such =
manner as they may specify and supported by such evidence
including statutory declarations from the Proposing Transferor and
transferee as they shall request that the Shares are being
transferred in pursuance of a bona fide sale for the econsideration
stated in the transfer without eny deduction rebate or allowance
whatsoever to the transferce and il not sc satisfied the Directors
may refuse to register the instrument of transfer.

A person entitled to a shape ir consequence of Lhe bankruptey of a
memder shall be bound at any time if and when called upon by the
Directors so to do to sive a Transfer Notice of all the shares
then registered in the name of the penber who is bankrupt.

A person entitled to a share in consequenca of the death of a
member or the personanl representatives of a deceased member ms the
case may be must beforas the expiration of six months from the date
of such death give a Transfer Hotice in respect of all the shares
registered in the name of the decensed mezber ot the date of his

death.

If & member who has contracted %0 render services to the Conpany
Shall cease to i ender servieces under that contraet for any reason
he shall be bound at any time if and when celled upon the
Directors so to do to give a Transfer Notice of all the shares
then registered in his name.

For the purpose of ensuring that a transfer of shares is duly
authorised hersunder or that no circumstances have arisen whereby
a Transfer Notice is reguired to be given hereunder the Directors
may from time to time require any mesber or the legal personal
representatives of any deceased mezber op any person named as
transferee in any transfep lodged for rezistration or any person

L e e 4
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15.

<nom they hiave reasonable grounds for believing to have
information concerning dealings with or interests in shares of the
Company to furnish to the Company such information and evidence as
the Directors may think fit regarding any matter which they may
deem relevant to such purpose and may further require such
information and evidence to be in the form of a statutory
declaration. Failing such information or evidence being furnished
to the satisfzetion of the Directors within a2 reascnable time
alter request the Directors shall be entitled to refuse to
register the transfer in question or (in case no transfer is in
question) to require by notice in writing that a Transfer Notlice
be given in respect of the shares concerned. If such information
or evidence discloses thdt a Transfer Notice ought to have been
given in respect of any shares the Directors may by notice in
writing require that a Transfer Notice be given in respect of the
shares concerned,

(1' ZIn any case where under the provisions of these presents the
Directors have made & request for a Transfer llotice to be given
within a speeified period of not less than one month such Transfer
Notice shall be deemed to have been given at the expiration of
such period and the provisions of this Article shall fake effect
accordingly.

The instrument of transler of any share shall be executed in such form
and with such formalities as may from time to time be muthorised or
reguired by law and the transferor shall be doeeuwed to remzin 2 holder
of the share until the name of the transierce is entered in the
register of members in reapest theresfl,

REGISTERS

The Pirectors shall cpuse the following registors to be kept ot the
Registered Offiee of the Ccapany or at such other place as they may
deternineg; - .

(a) =z Rogistor of Mcibars;

{b} @ Registor of the interasts of the Directorz in shares in or
debenturce of the Company or iis antopiated tcompanies;

{¢) & Register of Charges and Debenturas;

(d) coples of contracts of service of the Direstors of the Company or
(if such contracts are ndt in writing) written memoranda thereof.

The Directors shall cause such Regpisters and coples {or memorandal as
are kept under the provisions of the preceding Artiele to dbe completed
and made availmsble for inspestion in aceordante with the provisions of
Part IV of the Act and Sections 26, 28 and 3% of the 1967 Ast.

GENERAL MEETINGS
Regulation 52 of Table & shell be read and tonstrued as if the words

"the voting of reauneration or extra rezunzration to the Directors®
were inserted after the words Yin the place of those retiring®.



16.-

17.

18.

19.

20.

21.

&

If within half an hour from the tilme appointed for the holding of any
general meeting a quorum is not present the meebing shall stand
adjourned to the same day in the next week at the same time and plate
or to such other day and at such other time and place as the Directors
may determine and if at the adjourned meeting a quorum is not prezent
within half an hour from the time appointed for the meeting then any

holder of shares then in issue present in person or by proxy chall be a
quorum.

N
The Chairman may with the consent of any meeting at which a quorum is

present (and will if so directed by the peeting) adjourn the meeting
from time to time and from place to place. MNo business shall be
transacted at any adjourned meeting other than business unfinished at
the meeting from which the adjournment took place.

A poll may be demanded by the Chairman or by any shareholder present in
person or by proxy and regulation 58 of Table A shall be modified
accordingly. If a poll is demanded it shall be taken forthwith and in
such manner as the Chairman may direct. The result of the poll shall
be deemed to be the resolution of the meeting at which the poll was
demanded.

Subject to the provisions of the Act a resclution in writing signed by
a1l the members of the Company or of any class of shareholders (or
their duly authorised attorneys) who at the date of such resolution
were entitled to receive notice of and to attend and vote at general
meetings or class meetings shall be as valid and effecturl as if it had
been passed at a General or class meeting of the Company duly convened
and held. Any such resolution may consist of several documents in the
1ike form each signed by one or more of the members or their atiornevs
and signature in the case of a corporate body which is a member shr il
be sufficient if made by a director thereol or its duly suthorised
attorney.

If at any general meeting any votes shall be cocunted which ought not to
have been counted or might have been rejected the error shall not
vitiate the result of the voting unless it be pointed out at the same
meeting and not in that ¢ase unleas it shall in the opinion of the
Chairman of the Meeting be of .ufficient magnitude to vitiate the
result of the voting.

The Directors may exercise all the powers of the Company to borrow
money, and Lo mortgase and charge all or any part of its undertaking,
property and uncalled copital and to issue webentures, debenture stock,
and other securities whether outrdght or 2as seourity for any debt,
1iability or obligation of the Coapany or of any third party; Provided
that subjeet te further authorisation of the Company riven by Ordinary
Resolution in accordance with Section Ay of the 1380 Acti relevant
secupities (as defined in that Szotion) issued in accordance with this
Regulation shall not during the period of five years Irom the date of
incorporation ¢f the Coupany exceed a maximum amount of One Miliien
Pounds.
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23.

214.

25.

26.

27-

28.

DIRECTORS

The Directors shall not unless otherwise determined by an Ordinary
Resolution of the Company be less than two nor more than nine in number.

In regulation 94 of Table A the words from and after "directors" to the
end of the regulation shall be deemed to be deleted.

In regulation 95 of Table 4 the words from znd after "regulations" to
the end of the regulation shall be deemed to be deleted.

In regulation 97 of Table A the words from "A person appointed" to the
end of the regulation shall be deemed to be deleted.

A Director need not hold any share qualification but shall be entitled
to reacelve notice of and to attend all General Meetings of the Company.

(a) A Director may appoint another person as his alternate and may at
any time revoke any such appointment, provided that such alternate
must be approved by all the other Directors for the time being.

(b) An alternate Director shall be entitled to notice of meetings of
Directors, to attend and vote as a Director at any meeting at
which his appolntor is not personally present and generally in the
absence of his appointor to exercise all the functions of his
appointor as a Director.

(2) An alternate Director shall be deemed not to be an officer of the
Company but shall be deemed t¢ be the agent of his appointor.

{d) An alternate Director shall cease to be an alternate Director if
for any reason hls appeintment is revecked or his appointor ceases
to be a Director. , .

{e) All appointments and revocations of appointment of aliernate
Directors shall be in writing under the hand of the appointor left
at ti2 Company's registered office.

Every instrument appeinting an alternate Director shall as nearly as
clrcumstances will admit be in the following form or to the effect
following on paper bearing the name ol the Company:-

ni

"a Director of this Company in pursuance
"of the power in that behalfl contained in
"the Articles of Association of the Company
"do hereby nominate and appoint

H

llof

"to act as alternate Director in my place
"at any meeting of the Directors which I
"am unable to attend and to sxercise all
gy duties as a Director of the Company

"AS WITNESS my hand this vvsevissnssas day

Of R EEEEE R EREE N R RN NN RN NN 190‘-1“



+ 29.~The Directors shall be paid out of the funds of the Company all their

30.

31.

33.

travelling hotel and other expenses properly incurred by them in and
about the business of the Company including their expenses of
travelling to and from meetings of the Directors or committee meetings
or General Meetings. The Directors shall also be paid out of the funds
of the Company by way of remuneration for their services as Directors
such sum as the Company in General Meeting shall from time to time
determine.

Without restricting the generality of their powers the Directors may
grant donations pensions annuities allowances gratuities benefits
emoluments and bonuses or any share or interest in the profits of the
Company's business or any part thereof to any directors or ex~directors
employees or ex-employees of the Company or its predecessors in
business or of any company which is a subsidiary company of or allied
to or associated with the Company or any such subsidiary or the
dependants of such persons set up establish support and maintain -
pension superannuation and other funds or schemes (whether contributory
or non~-contributory) and make payments towards insurance or other
payments (either in connection with any sueh fund or scheme or
otherwise) for the benefit of such persons or any of them or any class
of them and any Director shall be entitled to receive for his own
benefit any such donation pension annuity allowance gratuity benefit
emolument bonus or share or interest in profit (whether under sueh fund
or scheme or otherwise) and shall be counted in any guorum of Directors
and may vote as a Director in respect of any of the powers of this
Article conferred on the Directors notwithstanding that he is or may be
interested therein.

The Directors may grant special remuneration to any Director who being
called on shall render or agree to render any special or extra service
te the Company or go or reside abroad in connection with the conduct of
any of the affairs of the Company. Such cpecial remuneration may be
made payable to such Director in addition to or in substitution for his
ordinary remuneration (if any) as a Director and may be payable by way
of a lump sum partieipation in profits or otherwise as the Directors
shall determine.

(a) A Director who is in any way directly or indirectly interested in
a contract or a proposed contract with the Company shall declare
the nature of his interest at a meeting of the Directors in
accordance with Secticn 199 of the Act zs amended by the 1680 Act.

(b) A Director may vote as a Director in respect of any contract or
arrangement in which he is interested or upon any matter arising
therefrom and Lf he shall sc vote his vote zhall be counted and he
shall be counted in a quorum when any such contrzet or arrangement
is under consideration.

Any Director may continue to be or become a director of or hold any
other office or place of profit under any other company in which the
Company may be interested and no such Director shall be zcecountable for
any remuneration salary profit or other benefits received by him as a
Director of or holder of any other office or place of profit under or
member of any such other company. The Directors may exercise the
voting power conferred by the shares in any company held or owned by



] khe Company in such manner in all respects as they think rit (including
the exercise thersof in favour of any resolution appeinting themselves
or any of them directors of sueh Company or voting or providing for the
Payment of remuneration to the directors of such company) and any
Director of the Company may vote in favour of the exercise of such
voiting rights in manner aforesaid notwithstanding that he may be or be
about %o be appointed a director of such other company and as such is

or may become interested in the exercise of such voting rights in
anner aforesaid.

34. The Directors shall cause minutes to be made in books provided for the
purpose:-

(a) of the names of Directors present at each meeting of the Directors
and

' (b) of all resolutions and proceedings at all meetings of the Company
Y and of the Directors.

j§ 35. No Director shall vacate his office or be ineligible for re-appointment
. as a Director nor shall any persen be ineligible for appointment as a
Director by reason cnly of his having attained any particular age.

36. A resolution in writing signed by all the directors for the time being
present in the United Kingdom and entitled to vote shall be as valid
and effectual as if it had been passed at a duly convened board
meeting. Any sueh resolution may consist of several documents in the
like form each signed by one or more directors.

‘ 37. In regulation 107 of Table A the words from and including "4 director
s0 appointed” to the end of the regulation shall be deemed to be

. deleted and the words "Sueh appointment shall be automatically
determined if the Managing Director cease from any cause to be g
Director™ shall be deemed to be inserted in their place,

*

DIVIDENDS

38. The Directors may deduct from any interest dividend or instalment of
b dividend payable to any member {either alone or Jointly with any other
member) all sums due from him (either alone or Jointly with any other
person) to the Company on account of calls or otherwise,

ACCOUNTS AND DIRECTORS REPORT

39. The Directors shall cause proper books of aceount to be kept in
accordance with the provisions of Schedule 2 of the 1567 Aot with
respect to:~

(2) all sums of money received ang expended by the Company and the

: matters in respect of whieh the receipt and expenditure takes )
place; i

(b} ali sales and purchases of goods by the Company;

(c) the assets and liabilities of the Company and
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43.

by,

45.

(d) all those matters tequired by the Companies Acts 1948 to 1981 to
be shown in the Accounts of the Company,

Proper books shall not be deemed to be kept if there are not kept such
books of account as are necessary to give a true and fair view of the
state of the Company's affairs and to explain its transactions.

The Direectors shail from time to time cause to be prepared and laid
before the Company in General Meeting such profit and loss accounts
balance sheets group accounts (if any) and directors' reports 23 are
provided for in Sections 150 and 157 of the Act, Sections 16 to 20 of
the 1967 Act, the 1976 Aet, the 1980 Act, and the 1981 pot.

CAPITALISATION

NOTICES

In regulation 131 of Table A the words "in the case of a notice of a
meeting" and the words from and including "and in any other case" to
the end of the regulation shall be deemed to be deleted.

In regulation 134‘of Table A the word "angd® shall be deeméd to be
deleted and the words "and (D) every Director of the Company" shall be
inserted after the words "of the company",

WINDING UP
In regulation 135 of Table A the words "with the lije sanction” shall
be inserted immediately before the words "determine how such division®
and the word "members" shall be substituted for the word
"eontributoriest, ’

INDEMNITY

Every Director Manager Secretary and other officer or servant of the
Company shall be indemnified by the Company against and it shall be the
duty of the Directors out of the funds of the Company to pay 21l costs
losses and expenses which Bny such officer or servant may incur or
become liable to by reason of any contract entered into or act or deed
done by him as such officer or servant or in any way in the discharge
of his duties,

- 10 -
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THE COMPAMIES ACTS 1948 TO 1980

To the Registrar of Companies

Notice of increase in nominal capital
Pursuarnitto section 63 of the Companies Act 1948

For official use Company number
Fo=m"TT7~"1
]

NS N 2

Form No, 10

1735693

*delste if
inapprapriate im’-r_ o

VANSON DEVELOPMENTS

TR VS NI S

Limited*

j hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [asdinary]
" tdel .0 as {extnacadiraryl [speciallt resolution of the company dated __4th August, 1983

! appropriate

the nominal capital of the company has bean increased by the addition therete of the sum of

' Note g 9,900

This notice and a

beyond the registered capital of £

printed copy of A printed copy of the resolution authorising the Increase Is forwarded harewith

- tha resolution .
authorising the The additional capltal is divided as follows:
. Increase must be g — T T
gvrwlﬂ:dnrd‘;;: the rNumber of shares Class of share Nominal amount cf each share
aglstra
Companies
! wtlthlnh15 daysl
aftor the passing R
of the raseclution 9,900 Ordinary £l
TN AT I -
- {If any of the new shares are preference shures stale whother they are redesmable or not)

The conditions (eg. voting rights, dividend rights, winding-up rights atc.) subject to which the new
shares have baen or are to ba Issued aro as follows:

those contained iIn the Apticles of Association
adopted by special resolutionpassed on the 4th August, 1983.

$dolete as Signed

Secretary

Pleasa tick hereif
contineed overleaf

[Oirocior]ibacrstary]i Date  4th August, 1983

appropriote

Presentor's name, address and

For official use

reference {if any): 2/36/22/J33193 J Goneral section

Harbottle & Lewis
34 South Molton Street

London WlY 2BP

Post room




I HEREBY CERTIFY that this is a true
copy of the Memorandum & Articles of
Association of the Company altered
in accordance with the special
resolution therejn mentioned.
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'incorporated under the name of

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1735693

I hereby certify that . - o f;@

. MORDOSA LIMITED

5

having by special resolutidﬁ changed its name, is now

,:‘J
VANSON DEVELOPMENTS LIMITED

5

Given under my hand at the Companies Registration. ;

Office, Cardiff the 9th August 1983.

i}

]

" an authorised officer

fra

MRS. W. J. HUDSON
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1735693
I hereby certify that
MORDOSA LIMITED

1

is this day incorpbrated‘under'the Companies Acts 1948

5

t5‘1981 as a private company and that the Company is
1imitedo " | . a ‘ . o . oy

‘Given'under”my hand at .the Companies ﬁegistration

Office, Cardiff the 30th Juna 1983,
' . [
" A ?::

J. E, ELIOT

an authorised officer

e}
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THE COMPANIES ACTS 1948 to 1981.

COMPANY LIMITED BY SHARES.

Memprandum of Association

1.
LIMIT

2.
gitua

3.
ares-

(a)

OF
VANSON DEVELOPMENTS LIMITED

The name of the Company is "VANSON DEVELOPMENTS

ENI.

The Registered Office ‘of the Company will be’
te in England. p

The objects for which théwcompany-ié established

(1) ~To purchase, sell, hold, take on lease or in

" exchange, or otherwise acquire and hold for

investment purposes or otherwise, any lands or

- buildings wherever situate, or rights or interests

therein or connected therewith and to manage, farm
or let the same or any part thereof for any period
and at- such rent and on such conditions as the
Company shall think fit, or to develop the same or
any part thereof as a building estate and to
vonstruet and ereoct houses, flats, factories,
warehouses and buildings of any kind thereon, to
lay out rouads and pleasure gardens and recreation
grounds, to pull down, alter or improve buildings,
to plan%, drain or otherwise improve the land or
any part thereof.

(2) To ecarry on business as estate and land
agents and managers, rent collectors, asasessors,
appraisers, surveyors, brokers and valuers in
respect of property of all kinds real and
personal, to take stock and prepare inventories,
and to act as insurance agents and brokers and to
undertake any secretarial, accountancy, clerical
or similar work and to undertake agencies of all

kinds and generally to do any work or business
which is usually or which might be advar.tageously



(b)

(e)

()

(e)

(f)

(g)

-2

done by auctioneers, surveyors, valuers and estate
agents. ‘

(3) To finance and éssist persons purchasing or
taking leases from or otherwise having dealings
with the Company. .

To caﬁry on any other business of any description

which in the opinion of the directors may be

capable of being conveniently or advantageously

carried on in connection with or as anecillary to.

any of the above businesses or. the' general’
business of the Company. ‘ N &

To purchase, sell; exchange, improve, mortgage,

charge, rent, let on lease, hire, surrender,
license, accept surrenders of, and otherwise
acquire and deal with any freehold, leaseholdor
other property, chattels and effects, erect, pull
down, repair, alter, develop or otherwise deal
with any building or buildings and adapt the same:
for the purposes of the Company's business.

To purchasé¢ or otherwise acquire all or any part
of the business or assets of any person, firm or
company, carrying on or formed 'to carry on any
business, which this Company is authorised. to
carry on:ur- nossessed of property suitable to the
purpeses i ~this Company and to pay cash or to
ipzue cany  shares, stocks, debentures or debenture
sﬁacgfof this Company as the consideration for
such purchase or acquisition and to undertake any
liabillitlies or obligations relating to the
business or property so purchased or acquired.

To acquire in such manner and upon such terms as
the Company shall think fit, secret processes,
inventions, patents, copyrights, designs or trade
marks or any interest therein; the acquisition of

which shall seem beneficial to the Company, and to

grant rights thereout.

To enter into partnership or amalgamate with any
person or body for the purpose of carrying on any
business or transaction within the objects of the
Company, and to enter into such arrangements for
co-cperation, sharing profits, losses, mutual

assistance, or other working arran ma
seem desirable. g gements as y

To manage, develop, sell, lease, mortgage, grant
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(h)

(1)

(3

(k)

(1)

(m)

(n)

3w

licences or rights of, in, or over or otherwise
turn to account or in any other manner deal with
or dispose of the undertaking and all or any of
the property or assets of the Company with power
to accept shares, debentures or gecurities of, or
interests in, any other company. ’

To lend money'to'such persons, upon‘such terms and
with or without security and subject to such
conditions as may seem.desirable.

To invest, lend, or otherwise deal with unemployed
moneys, in such manner, and upon such terms, as

may be thought fit, and to vary investments.

To guarantee, support or secure, whether Dby

personal covenant or by mortgaging or charging ail

or -any part of the undertaking, property and

assets (present and future) and uncalled capital.
of the Company or by both such means, the

performance of, the obligations of and the

repayment or payment of ‘the principal amounts and

of any premiums, interest and dividends on any

securities of any person, firm or ¢ompany,

including (without prejudice to the generality of
the foregoing) any 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 defined by the said section of the
Company's holding company or otherwise associated
with the Company in business.

To borrow or raise money in such manner as the
‘Company shall think fit, and in particular, by the
issue of debenturss or debenture stock, charged
upon all or any of the Company's property, both
present and future, including its uncalled capital
and to re-issue any debentures at any time paid

off.

To draw, accept, endor=e, lssue, or execute
promissory notes, pills of exchange, bills of
lading, warrants and other negotiadle,
tranaferable, or mercantlle instruments.

To pﬁrchase, subseribe for, or otherwise acquire
and hold shares, stocks or other interestis in or
obligations of any other company or corporation.

To remunerate any person or company for services
rendered or to be rendered in placing or assisting

———e

AN e o




(o)

(p)

(q)

(r)

e

to place any of the shares in the Company's
capital or any debentures, debenture stock or
other securities of the Company or in or about the
formation or promotion of the Company or the
conduct of its business.

To remunerate employees of the Company out of or

in proportion to the proflts of the Company or .
otherwise as the Company shall think fit; and to

promote and give effect to any scheme or
arrangement for sharing profits with employees,
whether involving the issue of shares or not,

To pay the costs and expenses of or incidental to
the promotion and establishment of the Company, or
to contract for the payment of the same in whole
or in part by others. ‘

[\ N

To prcmote any company ﬁo acquire the whole or any

‘part of the assets or liabilities of this Company, .
or for any other purpose which may seem desirable

in the interests of this Company and vo subscribe,
acquire, underwrite, or place, or assist in so
doing, the Wwhole or part of the .shares or
sgcurities of such company.

To remunerate the directors of the Company in any
manner the Company may think fit and to pay

L

4

L

gratuities or pensions or allowances on retirement -

to any directors who have held any other salaried
office or place of profit with the Company or to
their widows or dependants and to make
contributions to any fund and to pay premiums for
“‘the purchase or provision of any such gratuity,
“pension or allowance and to promote or assist
financially, whether by way ¢f contributions,

donations, the payment of premiums or otherwise,

any fund or scheme for the benefit, wholly or in
part, of directors, ex-directors, or esmployees, or
ex-employees of the Company, or their dependantis
or relatives or for charitable purposes generally.

PROVIDED ALWAYS that any power which the Company .

enjoys under section T4 of the Companies Act 1980
or these presents to make provision in connection
with the cessation or transfer tc any person of
the whole or any part of the undertaking of the
Company or any of its subsidiaries for {he benefit
of persons employed or formerly employed by tne
Company or any of its subsidiaries shall only be

exerpised by the Company with the sanctionof a
Sprailal Resolution.
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(8) To aid, financially or otherwise, any association
or body having for an object the promotion of
trade or industry.

(t) To act as or through trustees, agents, sevretaries
managers, brokers or sub-contractors, and to
perform the duties of any offine undertaken by the
Company. , )

(u) To procure the Company to be registered or
recognised in any overseas country or place, and
to exercise any of the objects or powers aforesaid
in any part of the worldp\

(v) To distribute any property of the Compan} in
specie ameong the membera. .

{w) To do all such other things as are incidental or
conducive to the attainment of the above objects
or any of them. /

1t is declared that the foregoing sub-clauses shall be
construed independently of each other and ths objects
therein mentioned shall be neither limited nor
restricted by referencs to or Inference from any obLher
sub-glausa or the name of the Company and nelther shall
they or any of them be deemed to bs merely subsidiary
to the objects contained in any other sub-clause.

f.  The liability of the Members is limited,

5. The share capital of the Company is £10,000 dividzad
into 10,000 shares of One Pound each., Subject and
without prejudice to any special righis or privileges
for the time being attached to any speocial eclass of
issued shares any of the sharezs in the origlinal
capital of the Company for the tims being uniasued, and
any new shares from time to time created, may be lssued
with any preference, whether in reapect of dividend or
of repayment of capital, or both, or with any other
special privilege or advanbtage over any obther shares
previously iszsuad, or then about to be Issued, and with
any special or restricbed rights or without any right
of voting or otherwise, and generally on such terms and
subject to such conditions and provisions as may from
time to time be determined by the Company.

Increased from £100 divided inte 100 shares of £1 each
to £i0,000 divided into 10,000 shares of 21 each by
special resolution passed on the 4th day of August

1953.
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WE, the several persons whose names, addresses andaw“

descriptions are subscribed, are desirous of being
sopmed 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. ‘ ‘

NAMES, ADPRESSES AND DESCRIPTIONS | Number of Shares

" OF SUBSCRIBERS taken by each
‘ ' i Subsecriber.
//‘ ) '{/‘]j "
PHILIP J. LEWIS, ) GNE

37~45 Paul Streeb, S
London, EC2A 4PB, _ o T

CompanyJﬁireotor.

EDWARD A. HEARD, o ONE
37=U45 Paul Street; o
London, EC2A 4PB. .. :

Formations Clerk.

DATED the 2nd day of June 1383.

s

WITNESS to the above 3ignatures:-

' D. EVANS,
37-45 Paul Street,
London, EG2A }4PB.

Formations Glerk.
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THE COMPANIES ACTS 1948 to 1981.

COMPANY LIMITED BY -SHARES, -

Articles of Association
oF -

VANSON DEVELOPMENTS LIMITED

(adopted by Special Resolution passed
‘ hth August 1983)

PRELIMINARY =

1.. The regulations contained in Part I in the First

Schedule to the Companies Act 1948 as amended by the
Compaaies Acis 1967 to 1981 (hereinafter called "Table
A") shall apply to the above-named Company {hereinafter

called "“the Company") so far as the same are not

excluded varied or modified by these Articles.
2, Regulations 3, 22, 24, 54, 57, 59, 61, 66, 734,
75, 76, T1, 78, 79, 84(2), 86, 87

99, 106, 119, 123, 126 and 136 conkained in Table ‘A
shall not apply to the Company. . J

INTERPRETATION

3. In regulation 1 of Table A the following
definitions shall be deemed to be inserted: ™"the 1967
Act" means the Companies Act 1967, "the 1976 Act' means
the Companies Act 1976 "the 1980 Act" means the
Companies Act 1980 and "the 1981 Act" means the
Companies Aot 1981. .

SHARE CAPITAL AND VARIATION OF RIGHTS

4. The Share Capital of the Company on the date of the
adoption of these Articles is £10,000 divided into
10,000 Ordinary Shares of £1 each ranking at all times
pari passu with each other. .

- 'g9, 90, 91, 92, 93,




8=

5. Sub-sections (1) (6) and (7) of Section 17 of the
Companies Act 1980 shall be excluded from applying to
allotments of equity securities (as defined in that

section) by the Company.

S U

8. Subject to the provisions of Part ITT of the 1981

]

Aot~ - ,;

(a) any shares may be issued on the terms that. .
they are, or at the option of the Company arpe g
liable, to be redeemed on such terms and in S
such manner as the Company may determine; P

e

(b) the Company may purchase its own shares; and“xaé-
{

‘ , 1
(e) "payment for any such purchase or redemption }
may (without limiting the generality of this |
Article) be made otherwise than out of the !
distributable profits of the Company or theé
proceeds of a fresh issue of shares. v

7. In regulation 11 of Table A as amended the words i
and brackets "(not being a fully paid share)” shall be

. deemed to be deleted and the following words shall be .

: deemed to be inserted ‘before the words "but the

C _ Directors may" namely:~- "“and the Company shall also.
have a first and paramount lien on all 'shares standing

. registered in the name of a single person for all

| monies presently payable. by him or his estate to the

’ Company;", - ' _ C

=S

L
o

e
o
o

T IEe RR e el o e e T o e e T
T AT T MR e S T T

)

S
Ty
SNl

Ao

ST

TR
B

TR N

8. In regulation 15 of Table A the words "provided

that no call shall exceed one-founrth of the nominal |-

value of the shares op be payable at less than one

, . month from the date fixed for the payment of the last -
o - Preceding call" shall be deemed to be deleted. f L

3N
4

s

Foa

i 9. In regulation 18 of Table A the words and figurewgi:;
! "not exceeding 5 percent peér annum" shall be deemed to !
g be deleted.

TRANSFER OF SHARES

B DA

11, (a) The Directors may refuse to register the
transfer of any share on Which ‘the Company has-

| ’ a lien and eéxcept where g Eransfer is effected

I

=



(b)

-Qu ~

pursuant to the provisions of the following
paragraphs of this Article the Directors may
in their absolute discretion and without
assigning any reason therefor decline to
register any transfer of any share whether or
not it is a fully paid share.

In the following provisions of this Article:-~

"Transfer Nobtice" shall mean notice in writing
given to the Company by a person proposing to
transfer shares that he desires to transfer
shares gpecifying the numbers and any intended
transferee of such shares and the sum he
claims to be the fair value of the shares 80
specified; )

"Proposing Transferor" shall mean in relation
to any proposed transfer of shares the person
who gives or is deemed to give a Transfer
Notice;

"the Sharesh shall mean the shares specifled

~in a Transfer Notice,

"the Preseribed Period" shall mean a period\of
six months from the date on which a Transfer

" Notice is given or deemed to be given,

"the Prescribed Priece" shall where applicable /
mean the sum per share specified in a Transfer’
Notice a8 the sum which the Proposing

07

Transfercer claims to be theffair value of the .

Shares unless the purchaser when agreeing to
purchase the Shares or a majority in nominal
value of the holders of other shares in the
Company within 28 days of the date on which
the Transfer Notice is given or deemed to be
given notify the Company that he or they do
not accept such sum as the fair value of the
Shares and where the purchaser or other
shareholders notify non-acceptance of the
price as aforesaid shall mean the fair value
of the Shares to be determined and certified
by the auditors for the time being of the
Company on the application of either party or

- of the Company. Such auditors shall in so

determining and certifying act as experts and
not as arbitrators and their decision shall be

final.

A

g S A




(e)

(d)

(e)

(£)
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Before transferring any shares the person
proposing to transfer such shares shall give a
Transfer Notice which shall constitute the
Company his agent for the sale of the shares

therein mentioned at the Prescribed Price to _

any member or to the Company. A Transfer
Notice once given or deemed to have been given
shall not be revocable except with the consent
of all of the Directors in writing.

same Transfer Notice.

Wﬁenever a Transfer Notiée is given, the

Company shall offer the Shares (such offer to
be accepted within such period being mot less
than one month as the Directors shall think

fit) in the first place to 'all the holders .’

It

other than the Proposing Transferor of shares
in the capital, of the Company of the same
class as the Shares pro rata as nearly as may
be to the number of shares of that class in .

the capital of the Company registered in the .

names of such holders. The offer shall specify
the total number . of shares to beé sold and-"
shall invite each such holder to notify the
Directors of the maximum number of shares
whieh he would wish to purchase if available.

If the .Company does not find, or the Directors

consider it has no reasonable prospect of i

finding, prospective purchasers of all the
Shares then the Directors may if they think
fit and subject to the provisions of Part III
of the 1981 Act cause the Company to purchase

some or all of the Shares at the Preseribed

Price.
(1) If the Company shall within Gthe
Pnescpibed Period find prospective
purchasers of the Shares or resolve to
purchase any such shares itself it shall
So notify the Proposing Transferor -in
writing and he shall be bound upon
payment of the Prescribed Price to
transfer the Shares to the purchaser or
purchasers thereof. Any such notice to
a Proposing Transferor shall specify the
name and address of each purchaser and
the number of shares to be purchased by
him and the purchass shall be completed
at a time and place to be appointed by

Shares of .. -
different classes shall not be included in the




Yerson
zive a
¢ the
iNares
ice Lo
nsfer
gliven
onsent
res of
in the

s the
fer to
t less
think
vlders
shares
> Same
A s may
ass in
in the
pecify
.d and
fy the
shares
able.

ectors
et of
L1 the
think
rt I11L
rchase
cribed

n the
et ive
lve €O
- shall
ror in
| upon
ce to
ser or
jce to
fy the
er and
sed by
pleted
ted by

T T A SR TR T T e AN T T e T

AR S T R A AL W T T e

U S U
PRt - P A e 2
T Sugirn S W

()

] e

the Directors being not less than saven
days nor more than twenty-eight days
after the certification of the
Preseribed Price by the auditors if
required or after the giving of such
notice to the Proposing Transferor if no
certifination is required.

(11) If in any case the Proposing Transferor
after having become bound to transfer
any shares to a purchaser shall make
default in transferring such shares the
‘Directors may authorise any one Director
or the Secretary of the Company to
execute on behalf of and as attorney for
the Proposing Transferor any necessary
transfers or other documents. Such
Director or Secretary shall then be
deemed to be the agent and attorney of
such Proposing Transferor for such

purpose and the Company may receive -the

purchase money from the purchaser-and
shall upon production of the share
transfer and any other necessary
documents cause the name of "the
purchaser to be entered in the register
as the holder of the shares and shall
hold the purchase money in trust for the
‘Proposing Transferor. The receipt of
the Company for the purchase money shall
be a good discharge to the purchaser
who shall not be bound to see the
application thereof and after the name
of the purchaser has been entered in the
register in purported exercise of the
aforesaid powers the validity of the
proceedings shall not be questioned by
any person.

e

If the Company shall not within the Prescribed
Period either find purchasers willing to
purchase all the Shares or resolve to purchase
all of the Shares for which it has not found
purchasers or if the Company shall within the
Prescribed Period give to the Proposing
Transferor notice in writing that the Company
‘has no prospect of finding purchasers of the
Shares or any of them, the Proposing
Transferor at any time within one month after
the date on which such notice is given shall
be at liberty (subject only to the provisions

e e e e e S S E
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(h)

(1)

(33

(k)

-2

of paragraph (a)) to transfer the Shares to
the transferee (if any) named in his Transfer
Notice on a bona fide sale at any price not

being less than the Prescribed Price; Provided

that the Directors may require to be satisfied
in such a manner as they may specify and
supported by such evidence ineluding statutory
declarations from the Proposing Transferor and
transferee as they shall request that the

Shares are being transferred in pursuance of a
bona fide sale for the consideration stated in

the transfer without any deduction rebate or

allowance whatsoever to the transferee and if

not so satisfied the Directors may refuse to
register the instrument of transfer.

A person entitled to a share in consequence of
the bankruptecy of a member shall be bound at
any time if and when called upon by ‘the
Directors so to do to give a Transfer Notice
of all the shares then registered in the name
of the member who is bankrupt. . -

A person entitled to a share in con%equehce of
the death of a member or the. personal |
. representatives of a deceased member as the

case may be npust before the expiration of six
months from the date of such death give a
Transfer Notice -in respect of all the shares
reglstered in the name of the deceased member

‘at the date of his death. .

- If a meﬁber who has contracted .to render

Y

services to the Company shall cease to render
services under that contract for any reason he
shall be bound at any time if and when called
upon by the Directors so to do to give a

Transfer Notice of all the shares then
registered in his name.

For the purpose of ensuring that a transfer of
shares 13 duly authorised hereunder or that
no circumstances have arisen whereby a
Transfer Notice is required to be given
hereqnder the Directors may from time to time
require any member or the legal personal
representatives of any deceased member or any
person named as transferee in any transfer

lodged for registration or any person whonm’

they have reasonable grounds for believing to
have information concerning dealings with or
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interests in shares of the Company to furnish
to the Company such information and evidence
as the Directors may think fit regarding any
matter which they may deem relevant to such
purpose and may further require such
information and evidence to be in the form of
a statutory declaration. Failing such
information or evidence being furnished to the
satisfaction of the Directors within a
reasonabie time after request the Directors
shall be entitled to refuse to register the
transfer in question or (in case no transfer
is in question) to require by notice in
writing that a Transfer Notice be given in
respect of the shares concerned. If such
information or evidence discloses that a
Transfer Notice ought to have been given in
respect of any shares the Directors may by
notice in writing require that a Transfer
Notice be given in respect of the shares
concerned, A , =

(1) In any case where under the provisions of"

these presents the Directors have made a
request for a Transfer Notice to be given
Wwithin a specified period of not less than one
month such Transfer Notice shall be deemed to
have been given at the expiration of such
pericd and the provisions of this Article
" shall take effect accordingly. ﬁ '

12. The instrument of transfer of any gharesshall be
executed in such form and with such formalities as may
from time to time be authorised or required by law and
the transferor shall be deemed to remain a holder of
the share until the name of the transferee is entered
in the register of members in Trespect thereof,.

REGISTERS
13. The Directors shall cause the following registers
to be kept at the Registered 0ffice of the Company or
at such other place as they may determine:-
(a) a Register of Members;
(b) a Register of the interests of the Directors
in shares in or debentures of the Company or
its associated companies; ‘

(e) a Register of Charges and Debentures;
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(d) copies of contracts of service of the
Directors of the Company or (if such
contracts are not in writing) written
memoranda thereof.

14. The Directors shall cause such Registers and
copies (or memoranda) as are kept under the provisions
of the preceding Article %o be completed and made

available for inspection in accordance with the -

orovisions of Part IV of the Act and Sections 26, 29
and 34 of the 1967 ‘Act. :

o

GENERAL MEETINGS®

R

15, Regulation 52 ¢f Table A shall be read and

construed as if the words "the voting of remuneration

or extra remunerationito the Directors" were inserted
after the words "in the place of those retiring®,

N

16. If within half an hour from the time appointed for

the holding of any general meeting a quorum is not
present the meeting shall stand adjourned to the same

day in the next week at the same time and place or to-

such other day and at such other time and place qﬁ the
Directors may determine and if at the adjourned méeting
a quorum i3 not present within half an hour from the
time appointed for the meeting then any holder of

shall be a‘qubrum, .
17. The Chairman may with the consent of any meeting”
at which a quorum is present (and will if so directed

by the meetingy adjourn the meeting from time to time .

and from place to place, No business shall be
transacted at any adjourned meeting other than business

unfinisheéd at the meeting from which the adjournment
took place. o . :

18. A poll may be demanded b

¥ the Chairman or by any
shareholder present in ‘

person or by proxy and
regulation 58 of Table A shall -be modified accordingly.

If a poll is demanded it shall be taken forthwith and
in such manner as the GChairman may direct. The result’
of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded.

19. Subjeect to the provisions

in writing signed by all the m
of any class of shareholders (

7

RN - S
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~shares then in issue present in person or “by proxy |
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general meetings or class meetings shall be as valid
and effectual as if it had been passed at a General or
class meefting of the Company duly convened and held.
Any such resolution may consist of several documents in
the like form sach signed by one or more of the members
or their attorneys and signature in the case of a
corporate body which is a member shall be sufficient if
made by a director thereof or its duly authorised
attorney. .

20. If at any gzeneral meeting any votes .shall be
counted which ought not to have been counted or might
have been rejected the error shall not vitiate the
result of the voting unless it be pointed out at the
same meeting and not in that case unless it shnall in
the ‘opinion of the Chairman of the Meeting be of
sufficient magnitude to vitiate .the result of the

voting, 0
: "

BORROWING POWERS

21, The Directors may exercise all the powers of the
Company to borrow money, and to mortgage and charge .12

~or any part of its undertaking, property and unczlled

capital and to issue debentures, déebenture stoek, and
other securities whether outright or as secui * for
any debt, liability or obligation of the Company or of

~ any tliird party; Provided that subjeet to further

authorisation of the Company given by Ordinary
Resolution in accordance with Section 14 of the 1980
Act relevant securities (as defined in that Section)
issued in accordance with this Regulation shall not
during the period of five years .from the date of
Incorporation of the Company exceed a maximum amount of
One Million Pounds. ‘

DIRECTORS

22. The Directors shall not unless otherwise determined
by an Ordinary Resolution of the Company be less than
two noragore than nine in number.

23. In regulation 94 of Table A the words from and
after "directors" to the end of the regulation shall be

deemed to be deleted.

24, In regulation 95 of Table A the words from and
after "regulations" to the end of the regulation shall

ba deemed to be deleted.
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25, In regulation 97 of Table A the words from
pzrson appo%nted" to the end of the regulation shall bhe
deemed to be deleted. :

26. A Director need not hold any share qualification

but shall be entitled to receive nctice of and to
attend all General Meetings of the Company.

27. (a) A Director may appoint another person as his-
alternate and may at any time revoke any such: .

appointment, provided that such alternate must be
approved by all the other Directors for the time
being. o y : ‘ "
(b) An alternaﬁe Director shall be entitled to
notice of meetings of Directors, to attend and

\‘L‘,

vote as a Director at any meeting at which his.
appointor is not personally present and generally

in the absence of his appointor to exercise all
the functions of his appointor as -.a Director,

(¢) An alternate Director shall be deemed not to

be an officer of the Company but shall be deemed .

to be the agent of his appointor. ’

(d) An alternéte Director shall cease to be an’

alternate Director if for any reason his appoints

ment is revoked or his appointor ceases to be.a
Director, e R

(e) ALl appointments and revocations of appoint=
ment of alternate Directors shall be in writing

under the hand of the appointor left at the
Company's registered office. . :

28. Every instrument appointing an alternate Director
shall as nearly as circumstances Will admit be in the
following form or to the effect following on paper
bearing the name of the Company:- ‘

:I a Director of
"this Company in pursuance of the power in that
"behalf contained in the Articles of Association of-
llthe Company do hereby nominate and appoint

. of

. to act as alternate Director in my
"place at any meeting of the Directors which I am

"unable to attend and to exer
"Director of the Company cise all my duties as

1]

" ab g EsCh B

"
"?3.?TT?§SS my hand this ...,.... day of

<&
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29, The Directors shall be paid out of the funds of
the Company all their travelling hotel and other

expenses properly incurred by them in and about the’

business of the Company ineluding their expensesa of
travelling to and from meetings of the Directors or
committee meetings or General Meetings. The Directors
shall also be paid out of the funds of the Company by
way of remuneration for their services as Directors
such sum as the Company in General Meeting shall fronm
ime to time determine. -

30. Without restricting the generality of their powers
the Directors may grant donations pensions annuities
allowances gratuities benefits emoluments and bonuses
or any share or interest in the profits of the
Company's business or any part thereof to any directors
or ex-directors employees or ex-employees of the
Company or 1its predecessors in business or of any
company whilch is a subsidiary company of or allied to
or assoclated with the Company or any such subsidiary
or the dependants of sugh persons set up establish
supporrt and maintain pension Superannuation and other
funds or schemes (whether contributory or non-
contributory) and make payments towards insurance or
other payments (either in connection with any such fund
or scheme or otherwisc) for the benefit of such persons
or any of them or any class of them and any Director
shall be entitled to receive for his own benefit any
such dovation pemnsion annuity allowance gratuity
benefit emolument bonus or share or Iintorest in profit
(whether under such fund or scheme or otherwise) and
shall be counted in any quorum of Directors and may
vote as a Dirsotor In respect of any of the powers of
this Article conferred on the Directors notwithstanding
that he is or may be iuterested thapein,

31. The Directors may grant special remuneration to
any Director who being called on shall render or agree
to render any special or oxtra aservice to the Company
or go or reslide abroad in oconneobtlon with the conduct
of any of the affairs of the Company. Such special
remuneration may be made payable to such Director in
addition to or in substitubion for his ordiaary
remuneration (if any) o3 a Director and may be pavable
by way of a lump sum participation in profits or
otherwise as the Directors shall determine.

32. (a) A Direstor who Is in any way directly or
indirectly interested *n a contract or & proposed
contract with the Company shall dealare the nalure
of his interest at a meeting of the Directors in

Tt i
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accordance with Section 199 of the Act as amended
by the 1980 Act.

(b) A Director may vote as a Director in respect
of any contract or arrangement in which he 13
interested or upon any matter arising therefrom
and if he shall so vote his vote shall be counted
and he shall be counted in a quorum when any such
contract or arrangement ls under consideration.

33. Any Director may continue to be or:become &
director of or hold any other office or place of profit
under any other company in which the Company may. be
interested and no such Director shall be accountable
for any remuneration salary profit or other benefits
received by him as 2 Director of or holder of any other
office or place of profit under or member of any such
other company., The Directors may exercise the voting

power conferred by the shares in any company held ot .-

owned by the Company in such manner in all respects as

they think rit [including bthe exerclse thergof in.

favour of any rosoluticn appointing themselves or any
of them directors of such company or voting or
providing for the payment of remuneration to the
directors of such company) and any Director of the
Company may vofe in favour of the oxerclae -of such
yoting rights in wmanner aforesaid notwithatarding that
he may be or be about to be pppointed a d&irector of
such other company and as such is or may become
interostod in the exarclise of such yoting rights in
mannar aforesald.

34. Tho Directors shall cauwse minutes to be made in
books provided for the purposas—

(a) of the names of Pireciors present ab each
meating of the Dirastors and :

() of 21l resdlutions and proceedings at ail
maakings of the Company and of the Directors.

35, Mo Director shall vanaba his offlice or de
inaligible for pa-appolntment as a Direelor ner shall
any paraon bo ineilzlble for appointment an a Director
by poason orly of his having attained any particular

age.

358, A resalution ia writing signed by all the directors
Tor tha time baing present in the Unlted Kingdom and
antitled to vobtm shall be ad vaild an® w¥v-elual as if
it had beon passed at 2 duly conwanse noassd Dheetling.
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Any sgeh resolution may consist of several documents in
the like form each signed by one or more directors.

37. In regulation 107 of Table A the words from and
including "A director so appointed" to the end of the
regulatior shall be deemed to be deleted and the words
"Such appointment shall be automatically determined if
the Managing Director cease from any cause to be a

Director" shall be deemed to be inserted in their
place. : : ‘

DIVIDENDS

-38. The Directors may. deduct from any interest dividend
or instalment of dividend payable to any member (either
alone or jointly with any other member) all sums due
from him (either alone or Jjeintly with any other
. person) to the Company on' account of calls or otherwise.

ACCOUNTS AND DIRECTQRS REPORT

39, The Directors shall cause proper’books of account
to be kept in accordance with the provisions of
Schedule 2 of the 1967 Act with respect to:- .
“(a)} all sums of money received and expended by

PN the Company and the matters in respect of
) which the receipt and expenditure takes

places;

(b) all sales and purchases of goods by the
Company; B ‘

- %, ol .
(c) the assets and liabilities of the Company and

(d) all those matters required,by the: Companies
Acts 1948 to 1981 to be shoewn in the Accounts
of the Company. ‘ ‘ .

Proper books shall not be deemed to be kept Lf there
ape not kept such books of account as are necessary Eo
give a true and fair view of the state of the Company's
affairs and to explain its transactions. S

. irectors shall from time to time cause to be
:Sepaﬁzg gnd 1aid befor~ the Compan) Iin Ceneral Mgeting
such profit and 1loss acocounts balance sheets group
accounts (if any) and direct *s' reports as are
provided for in Saotions 150 .ond 157cﬁgthe Acg,
Sections 16 to 20 of th= <1947 Aer, the 1976 Act, the

1980 Act, and the 1981 Ac’

)
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CAPITALISATION

sued shares in the Cagital

41. In any case where unis
y sed to be paid up and

of the Company are propo
distributed amongst the Shareholders by way of

capitalisation of profits or reserves the shares so to
be paid up and distributed to the Shareholders shall
consist exclusively of shares of the class which they
are holding and regulations 128 1284 and 129 of Table A

shall be modified utcordingly.
o ' 7
NOTICES

. 42, In regulation 131 of Table A the words "in the

case of a notice of a meeting" and the words from and

. ineluding "and in any other case" to the end of the.

45, Every Director Manager Secretary and other officer

oy

regulation shall be deemed %o be deleted.

43. In regulation 134 of Table A the word "and" sﬁall,

be dcemed to besdeleted and the words "and (D) every
Director of the Company" shall be inserted after the

words "of the company™. . .

* WINDING UP | .

44, 1In regulation 135 of Table A the words "with the
like sanction".shall be inserted immediately before the °

words Fdetermine how such -division" and the word

""members" shall be substituted for thn word

"eontributories™. ’ .

INDEMNITY

Lo

or servant pf,the Company shall be indemnified by the
Company against and .it shall be the duty of the

Directors out of the funds of the Company to pay all .

costs losses and expenscgs which any such officer or

servant may incur or become liable to by reason of any.

contract entered into or act or deed done by hinm as
such officer or servant or in any way in the discharge
of his duties.

e e
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

PHILIP J. LEWIS, | : a
37-U45 Paul Street,

London, .

EC2A 4PB. /

Company Director. v

[}
. il

EDWARD A. HEARD,:
237-45 Paul Street,

London, ) 5

EC2A 4PB. R

e 4“5 . i
Formations Clerk. ¥ R g
R4 ) ® ‘57\ 4
; ,"};’; j) : . o X ) {;})

DATED the 2nd day of June 1983;55 o

. WITNESS to the above Signatures:-

D. EVANS.
37-145 Paul Street,
London,

EC2A UPB. . o

Formabtions Clerk.
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Plaase do not
write in
this margin

Please cumbleta
legibly, preferably
./in black type, or

g bold block lettering

'Insart full name
of company

o .
. n

Nota -

Please raad"ﬁote;‘s .

1 to 4 overleaf
befora com!_:fet.ng
* this form

tDealete as

COMPANIES FORM No, 225(2!

2
Notice by a holding or subsidiary
company of new accounting .
reference date given after the end
of an accountmg reference perlod

I

2852

and bs:mimm&eﬁmhamgrmuxmmmd] [w:ll come to an end}T on

'\}~
a
v

a
'

Day Month) Year ‘ ,
f3i1i0:7;1:9:!8:6 -

VIRGIN GPOUP LIMITED

oo S !
. CoF Ny e

Pursuant to section 225(2) of the Companies Act 1985 ’ Ii
'y.

ii

e Registrar of Companies For official use Company number %

- s r= T5.T = - i

N x voadn B ]l 1735693 4

! ; >y 1 L - "J J_ d LN \ ﬁ!
Nt f company : oo . i
g Sic-iy r}
E'* o - VANSON DEVELOPMENTS LIMITED s, @ :
N . P é';

L — . |
gives notice that the company s new accountlng referenca date on. whlch the prewous accountmg ‘ ﬁ
;reference period and- ‘each subsequent accounting leference perlod of pe company is to be treatad as Sk
comlng, or as having come, to an end is as shown waOVJ' «@ L . . ‘ f[
Day Month . N v . - ' :r‘”/ s e TP “‘J‘/ - }é
[—""’r'”“"f""'"l-"'" : Y \ R L - K. N
\ i | ‘ ‘ O . . H
1\\1 : 0 : 7 . v v N ' “. - PR R

“The pravious acéounting reference penod of the company is ba treated as {%ﬁ‘éﬁ@ﬁ] [ex:aaded]'l' .

LS

ol ol

=

S a— o
N -

T e

TR T,

e

oporopiate The company is a {subsidiary] [FERRRECORISENNT of :
2 . compény number. 1558894
“the accounting reference date of which Is 31 JULY
5
Signad P\CUMJ‘PALLO __|Birector{Secretany)t Date  ~ D JUL 1986
'——_,.-d - , . ’
Presentor's name, address and For official use
reference (if any): General Section Post room .
° , T ® @:SW\
L. E. POST | T1J0L1%86 )}
VIRGIN GROUP LIMITED Ytk 2

95-99 {ADBROKE GROVE
LONDON W11 1PG

OTEICE 5




SPECIAL RESOLUTION OF No. 1735693
VANSON DEVELOPMENTS LIMITED Passed 16th Maxch, 1989

Pursuant to a written resolution of all of the members of the Company
entitled to recelve notice of and attend and vote at an extxaordinary
general meeting, the following resolution was, in acecoxdance with
Article 19 of the Company’s Articles of Associntion, unanimously passed
as a spoecial resolution on l&th Maxch, 1989:

THAT : »

Full detalls having been put before ths membsrs of the Company and a
statutory declavation made In compliance with Seetlon 156 of the
Companles Act 1983 by tho Directors of tha Company togethor with the
Auditors’ Roport annexed thexeto having besn made availlabls for
inspoctlon by the membexs of the Company ac the time of signing this
writton rorsolution, approval Ls and it 1z honeby given to ths provision
of the financlal assistance dotailed in the statutory dezlaration to
Glowtrack Limit:d for the purpozs of ascuring tha obligatcions of the
Borreworas (lmeluding Glewtraek Limlted) undae a eredit agrowment dated
11 Novembar 1928 ontered inte by Olowcrack Limitad and Virpin Group
Limltod with Clvleorp Investment Bark Limized as Fa2ility apent,
Cicibank, N.A. as security agent and guarantes ageﬁt and tha other
financial institutiona mamed therein,

Sipned:

QAL &

M

Sacratary

Presented byt Freshflelds (AL/ALPUL/DAN)
Grindall House
25 Newpate Strioet ‘
London EGLA 7iH L COMPARIES NOWSE
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"COMPANIES FORM No 123

Notice of increase
h nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company Number

[aabA Ll LL LT T
b *

P 1735693

i
LELE T P VP Pappepapays |

e

Name of company

VANSON DEVELOPMENTS LIMITED

gives notice 1n accordance with section 123 of the above Act that by
resolution of the company dated 20 August 1992 the nomina) capital of

the company has been increased by £54300000,00 beyond the registered
capital of £10000.00,

A copy of the resolution authorising the increase is attached,

The conditions (eg voting rights, dividend rights, winding-up rigits etc)
subject to which the now shares have been or ara to be issued are as follow:

Each new spare is to rank pari passu with the existing ordipary shares
of £} each in the share capital of the Company.

Please tick if continuation
sheet{s) are attached

LCombPan'y
Signed W&j ) Designation Secaerafd  Date 24 Q-’c\us*r:aqz
Presentor’s name, address for official use '
and reference (1f any): General section T Post veom
E]}. Pottsd - y f CONPANILS KCUSE
20 Campde Roa ‘
LONDON paen 7 AT
W8 7AR 0 75
cHAPP




VANSON DEVELOPMENTS LIMITED
WRITTEN RESOLUTION OF THE ““AREHOLDERS

WE, the undersigned, being all the members of the Coﬁpany
entitled to vote, HERFBY RESOLVE, pursuant to Article 19 of
the Company’'s Arvicles of Association:

(1) THAT the authorised share capital of the Company'be -
increasad to £54,310,000 by f£he creation of 54,300,000‘\
ordinary shares of €1 each in the share capital of the

N,

Company. o

(2) THAY the directors of the Company be unconditionally
authorised, pursuant to Section 80 of the Companies Act
1985 to allot relevant securities (as defined in that
Act) up to a maximum amount of £54,310,000 at any time or

times durxing the period of five years from the dxte
hereof,

(3) THAT Arxticle 4 of the Company’s Articles of Association
be altered by substituting the figuroe of "1G,000"

reaferred to in the socond and third lines of that Axticlae
with tho figuxo of "54,310,000".

Dated tho Q..o*a‘ day of P\ue,u::‘\" 19352 P
SIGNED BY: N

%nl-civ"bialh.‘Wtoozi ‘j

For and‘oni;bohalf of Virgin
Maragement” Limited

A
LA L B IR WY

1&ﬁ}@u EO i
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|
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Wik Number of Company: 1735693

THE COMPANIES ACT 1948 TO 1981
SPECIAL RESOLUTION
OF
VANSON DEVELOPMENITS LIMITED

j Pagsed on the 22M0 day of AP 1993

We, the undersigned, being all the Members for time being of the

S above~named Company entitled to xaceive notice and to attend and
Yl vote at general meetings hereby pass the following resolution as
AT a Special Resolution and agree that the said resolution shall

pursuant to Article 36 of the Company’s Articles of Association
for all purpvoses be as valid and effective as if the same had
beenhpasaed at a general meeting of the Company duly convened
and held:

IT WAS RESOLVED THAT the following Article be inserted
asg Article 37 in the Company’s Articles of Association
i and the remaining Articles shall be renumbered

3 according .y.

i 37. A meoting of the board or a conmi.-tee of the boaxrd may
i conslst of a conference botween directors who ar» n-t
' all in onc place 1£:

(a) each of the direct.rs paicicipating in such
conferonce is able (whather directly or by
talaphonic communicartion) both to spuak t2 each of
the othors, and tn be haaxd by each ¢f the or™ers,
simultanaously;: and

(k) at leoast one of the Lollowing directors
participates in such cenference, namely

{1} Richaxd Branson; or
{i1) DPzavor Abbkosy;

and tha word "moeting* in thasa Articloes ahall be
conatruad aceordingly. y

' !

1
4
i

wid K)\
i i
— ’ ‘ F
Iﬁ y’ ;

Fo on bahalf of R.C. W Branson
VIRGIN MANAGEMENT LIMITED




Number of Company: 1735593 COMPANIES HOUSE
‘ 22 DEC 1992

THE COMPANIES ACT 1985
ELECTIVE RESOLUTIONS
oF
VANSON DEVELOPMENTS LIMITED

rassed on the ;u.PQ day of ‘Dwsaﬁ 1992.

We, the undersigned, being all the Members forx time being of the,
above-named Company entitied to receive notice and to attend and
vote at general meetings herxeby pass the following resolutions as
Elective Resolutions and agree that the said resolutions shall
pursuant to regulation 53 of Table A (which clause is included in
the Company’s Articles of Assoclation) forx all purposes be as
valid and effectivo as Lf the same had bmen pasaed at a general
meeting of the Company duly convenad and hald:

IT WAS RESOLVED THAT in accordance with Section 379A of
The Companies Act 1985 ("the Act®) the Company hexreby
elects pursuant to Soction 252 of the Act, to dispenae
with the laying of Accounts and Reports befors the
Company in Genoral maeoting.

7T WAS RESOLVED THAT in accoxdance with Sectlon 373A of
tho Companies Act 1985 (*the Act®) The Company hereby
nlocts pursuant to Section 368A of the act, o dispenso
with the holding of Annual General Meetings.

IT WAS RESOLVED THA® in accordance with Section 386 of
tha Companies Act 15383 {*tho Act") the Lompany hereby
alects pursuant to Sactlon 388 of the Aet, 1O dispenee
with the obligation to appoint avditors annvally.
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