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do solamnly and sincerely declare thatl am a (54
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above company and of matters preced
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Clor or secretary of the company in the statement deli, ered to the registrar
under section 10(2)}+ anrt that all *ne requirements of the above Actin respect of the registration of the

ent and incidental to it have been comulied with,

And | make this solemn declaration canscientiously selieving the same to be true and by virtue of the
provisions of the Statutory Daclarations Arl 1835

Declared at. FLAL 1, CHATSWORTU_IIOUSE,

03 LONDON ROAD, .~
TWICKENLAM, MIDDLESEX
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A Comnussioner for Oaths or Notary Public or Justice of
the Poace or Solicitor having the powers conferted on a
Commussioner tor Qaths,

Declarant 1o sign below
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PRIVATE COMPANY LIMITED BY SHARES

MFEMORANDUM OF ASSOCIATION OF

PAGESWIICH LIMITED

T. T (] -' "". . . N
he Company's name Is "™, \ . .civiren LISHTED

2. The Company's registered office /s to be situated in England - '
and Wales,

3. The Company's objecis are:-

{a) To acquire by purchase, lease, exchange or otherwlse for
development, investment or resale and to traific In land and house
and other property of any tenure or any Interest therein, and to
create, reserve, sell znd deal in freechold and leasehald ground °
rents, and to make advances upon the security of land or house or
other property or any interest thereln, and whether erected or In
course of erection, and whether on first mortgage or subject to a
prior morigage or mortyages: and gencraily to ceal in, iraffic by
way of sale, lease, exchange or otherwise with lan. »nd house
property and any other property (whether rezl or personal} and to
turn the same to account as may seem expedient, and in particular
by laying out streets, rosds, and sgquares, constructing, sewers and
draining, planting, paving and preparing building sites, and by
constructing,  reconstructing, altering, repairing, improving,
decorating, furnishing, and maintaining houses, flats, bungalows,
offices, factories, warehouses, wharves, buildings, works and
conveniences of all kinds,- and by consolidating or connecting or
subdividing properties, and by leasing and disposing of the same,
and by eadvancing money to and entering into contracts with
builders, tenants and others; and to manage any land, buildings or
other properly as aforesald, whether belonging to the Company or
not, and to collect rents and income, and to supply to tenants and '
occupiers catering and other services znd all conveniences and
amenities commonly required therewith; (o acquire and take over
businesses or undertakings of all kinds, ai3d to carry on, or dispase
of, remove or put zn end 1o the same or otherwise deal with the
same as may seem expedienl; and to carry on ail or any nf the
businesses of bullr'ing and civil engineering contractors, land, esta’e
and property developers, repairers and jobbers, estate agents and
managers, merigage and insurance brokers and agents, surveyors,
valuers and auclloneers, general farmers, builders! merchants, plant
hire specialists and contractors, merchants of, and dealers in plant,
machinery, vehicles and appliances of all kinds, painters, decorators
and plumbers, haulage and transporl contractors, electricians and

general engincers, Jramr oA e ~Aeag !..TD,
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(b) To carry on any other trade or busingss whatever which
can in the opinion cf the Board of Directors be'advanlageousiy

carried on in connectinn with or ancillary to any of the businesses of
the Company.

) (¢} To purchase op by any other means acquire and take
optuon.s over any pruperly whatever, and any rights er privileges of
any kind over or in respect of any property.

) To apply for, register, purchase, or by otlher means
acquire and protect, prolong and renew, whelher in the United
hingdom or elsewhere any palents, patent rights, brevets.
d'invention, llcences, secret precesses, trade marks, designs,
protections and concessions and te disclaim, alter, modify, use and
turn to account and to manufaclure under or grant ficences ur
privileges in  respect of the samwe,  and  to  expend money in
experimenting upen, ltesting and improving any palents, invas (ons
or rights which the Company may acquire or propose lo acquire, |

(e) To acquire or undertaxe the whole ar uy parlt of Lhe
business, goodwill, and assels aof any person, firm, or company
carrying on or proposing to carry on any of the businesses which
lhe Company is authorised to carry on and as parl of the
consideration for such acqursition o undertake ail or any of the
liabilities of such person, lirm or company, or lg acquire an interest
in, amalgamale with, or enter into " partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual
assistance  with any  such person,” firm ar company, ar for
subsidising or olherwise assisting  anmy  such person, firm or
company, and lo give or accept, by way of consideration [or any of
the acts or things afloresaid or properly acquired, any shares,
debentures, debenture stock or securilies Lhat may be agreed upon,
and to held and retain, or sell, morlgage and deal with any shares,
debentures, debenture stock or securilies so received.

(f)y To improve, manage, construcl, repalr, develop,
exchange, et on lease or olherwise, morlgage, charge, sell, dispose
of, turn lo account, grant licences, oplions, rights and privileges in
respect of, or olherwise deal with all or any parl of the property
and rights of the Company,

(g) To invest and aed wilh the moneys of the Company not
immediately required in such manner as may from lime Lo time be
determined and to hold or atherwise deal with any inveslments made.

(h) To lend and advarce money or give credil on any terms
and  with or without securily to any person, [lirm oar company
(including withou!l prejudice o (he generality of the foregoing any
hnlding company, subsidiary or fellow subsidiarv of, or any other
company associales n any way with, the Company), (o enler into
guaranlees, contracls ol indemnily and surelyships of all kinds, to
receive money on deposit or loan upon any lerms, and to secure or
guarantee in any manner and upon any terms lhe payment ol any
sum of money or the performance of any obligation by any person,
firm or company (incdluding wilnoul prejudice to the generaiily cl:f.lhe
foregoing any stich holding company, subsidiary, fellow subsidiary
or assocraled company as aloresaid).
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(1) To borrow and raice money in any manner and to secure
the repayment of any maney berrowed, raised or owing by morigage,
charge, standard security, lien or other securily upon the whole or
any part of the Company's Properly or assets (whether prasent or
future), including its  uncalled capital, and also by a similar
mortgags, charge, standard security, lien or security’ to secure and
Yuaranize the performance by the Company of any obligation aor S
liability it may undertake or which may become binding on it, |

(i} To draw, make, accepl, endorse, discount, negotiate, ! ‘
execule and issue cheques, bills of exchange, promissory notes, hills '

ol  lading, warrantls,  debentures, and other negotiahle' or ‘ ]
transferable instruments. ' <

(k) To apply fnr, promote, and oblain any Act of Parliamernt,
‘ order, oi* licence of the Depariment of Trade or other authority for
enabling the Company to carry any ef its objects inlo effect, or for I
: effecting any modification of the Company's conslitulion, va for any R
- other purpose which may seem calculaled directly or indirectly o
promate the Company's Inlerests, and lo oppose any proceedings or
j applications - which may seem calculated directly or indirectly 1o
| prejudice the Company's inlerests, - "

authority  {supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's objects or any ol them,

et

J (1} To enler into any arrangements wilh any goverpment or -‘-5&;'-”“"‘_' -,
|

and to obtain from any such government or authority any charters,
decrees, rights, privileges or concessions which the Company may *_ ..
think desirable and to carry out, exercise, and comply with any o=
such charters, decrees, rights, privileges, and concesslons.

3

|

|

|

}

i {m) To subscribe for, lake, purchase, or otherwise acquire,
| hold, sell, deal wilh and dispose of, place and underwrite shares,
| ttocks, debentures, cdebenture stocks, bonds, obligations or -
i securities issued or guaranteed by any olher company conslituled ar
f carrying on business in any part of the world, and debentures,
J’ debenture stocks, bonds, obligations or securilies issued orp
f guaranteed by any goverrment or authorily, municipal, local or
| otherwise, in any part of the world,

"

; (n) To control, manage, Finance, subsidise, co-ordinate or

| otherwise assist any company or companies in which the Company has

1 a direct or indirecl financial interesl, to provide secrelarial,
adminislrative, technical, commercial and other services and facilities

i of all kinds for any such company or companies and to make
payments by way of subivention or otherwise and any other
arrangements which may seem desirable with respect lo any business
or operalions of or generally wilh respecl lo any such company or
companies.

(0) To promole any olher company  for the purpose of
acquiring the whole or any part ol (he business or properiy or
underlaking or any of (he liabilities of the Company, or of
underlaking any business or operalions which may appear likely to
assist or benefit the Company ar lo enhance lhe wvalue ol any
properly or business o! the Company, and lo place or guarantee the
placing of, underwrite, subscribe lar, or olherwise acquire all or
any part of Lhe shares or securttios ol any such company as
aloresaid,




N, .
AR} To seil or olherwise dispose of the whele or any part of
lhe _busmess or properly of the Company, either logether or in
portians, for such consideratior, as Lhe Company may think ML, and

0 particular for sharas, debentures, or securilies of any company
purchasing the same. St Lk .

fa) To act as agents or brokers and as (rustees for,.anv

" person,  fiem or  company, and  to undertake oand perform

sub-coniracts,

.(r) To remunerate any persoen, firm or company rendering
t:.erwces to the Company either by cash payment or bv the allotment
W0 bim or them of shares oF olher securities of the Company credited

85 pad up in full ar in part or olharwise as may be thought
expadient,

{s) To pay all or any ewpenses incurred in conneclion with the
kpromotion, {ormation and incarporation of the Company, or to
contracl with any persan, firm or company lo pay lhe same, and to
pay  commissions to brokers and othars tor underwriling, placing,
selling, ar guaranteeing the subscription of any shares or other
securities of thr Company, )

(1) To support and subscribe 1o any ch~ritable or public
ebject and to support and subscribe ta any institution, sociely, or
club which may be for lhe benefil of the Company or its Direclors ar
employees, or may be conmected wilh any lown or place where
the Company carries on business; 1o give or award pensions,
annuities, gratuities, and superannualion or olher allowances or
beneflits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are
serving or have scrved lhe Company, or any company which is a
subsidiary of the Company or (he holding company of the Company
or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; lo make payments
towards insurance; and to sel up, establish, support and maintain
superannuation and other funds or schemes {whether contributory or
non-contributory) for the benefit of any of such persons and of
their wives, widows, children and olher relatives and dependants;
and to set up, establish, suppart and maintain profit sharing or
share purchase schemes lor the benefit of any of the employesr of
the Corapany or of any such subsidiary, hoiding or fellow subsidiary
company and to lend money lo anmy such employees or Lo truslees on
their behall lo enable any such purchase schemes to be established
or maintained.

{u) Subject 1o and in accordance with a due compliance with
the provisions of Sections 153 1o 158 {inclusive) of the Act {if and
so far as such provisions shall be applicabie), to give, whelher
directly or indirectly, any kind of financial assistance (as defined in
Section 152(1)(a) of the Acl) for any such purpose as is specified in
Section 157(1) and/or Sectior 151(2) of the Act.

Bl

(v} To distribute among the Members of Lhe Company in kingd
any propérty of the Company of whalever nalure.

SR




{w) To procure the Company to be registered oe recognised in
any part of the world, . '

. (jt) To do all ar &ny of Lhe things or maiters afloresaid In any
poel of o worly apd either as principals, agents, tontractors or

wiharwiog, mld_by or through agents, brokers, sub-contractors or
otherwise #nd Qither alone or in canjunction with others, !

(v} To do all such othar thin
o conducive to the altainment of t
them,

gs as may be deemed incidental
he Company's objects or any of

AND so that:-

‘ (1) Nore of the objects sel forth in any sub-clause of
this  Clause shall be restriclively construed but the widest
interpretation shall be glven to aach such object, and none of such
objects shall, except where the context expressly so requires, be in
any way limited or restricteg by reference to or inference from any
olher objecl or objecls set forth in such sub-clause, or by reference
io or inference from the terms of any other sub-clause of this

Clause, or by reference lc ar inference from the name of the
Company,

(2) None of the sub-clauses of this Clause and ncne of
the objects therein specified shall be deemed subsidiary or ancillary
o any of the objects specitied in any other such sub-clause, and
the Campany shall have as full a pawer to exercise each and every
ane of Lhe objects specified in each sub-clause of this Clause as

though each suek sub-clause contained the objecis uf a separale
Company,

(3) The word "Company" in this Clause, except where
used in reference to the Company, shall be reemed to include any
partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom or
elsewhere, .

(4} In this Clause the expression "lhe Act" means the
Companies Act 1985, but so that any reference in this Clause to any
provision of the Act shall be deemed (o include a reference to any
statulory modification or re-enactment of that provision for the time
being in force,

94, The liability of the Members is limiled.

3. The Company's share capilal is £100 divided into 100 shares of
£1 each, :
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We, the subscribers o this Memor
formed into a ¢

andum of Assaciation, wish ta be
to take the nun

empany pursuant to this Mamorandum; and we agrere -
Der of shares shown opposite our respective namas,

Number of
shares taken
by each
Subscriber

Names and addresses'or Subscribers

7 |

1. Michael Richard Counsell, - One ,*
i5, Pembroke Road, '
Bristol. BS99 7Dx

. Christopher Charles Hadier,

2 - One
15, Pembroke Road
Bristol. BS99 70X
———————

Tolal shares takeh - Two

Daled 01-09-85

Witness the above-Bignatures, Errol Sandiford,
15, Pembroke Road
Bristol. B599 7D\
s W
' Can iy
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ARTICLES OF ASSOCIATION OF

PAGESWITCH LIMITED

PRELIMINARY

1. {a) The Regulations comained in Table A in the Schedule to
the Companies (7ables A to F) Regulations 1985 as amended by the
Companies (Tables A to F) (Amendmentl) Regulations 71985 (such ) |
Table being hereirafter called "Table A") shall apply to the Company K ;
save in so far as they are exciuded or varied hereby and such 4
Regulations (save as so excluded or varied) and the Articles - '
hercinafter comtained shall be the regulations of the Company.

e

3

(b) !n these Ar.cles the expression "the Acl" means the *
Companies Act 1985, but so that any reference.in these Articles to
any provision of the Act shall be deemed to include a reference 1o

any statutory modification or re-enactment of that provision for the AN
time being in force,

ALLOTMENT OF SHARES

1
i
2. (a} Shares which are comprised in the authorised share capital ﬂ
with which the Company is incorporated shall be under the control of ‘
the Direclors who may (subject to Section 80 of the Act and to
paragraph (d) below) allot, granit options cver or otherwise dispose

of the same, to such persons, on such terms and in such manner as
they think fit.

{(b) ANl shares which are not comprised in the aulhorise_d share
capital  with  which the Company Is incorporated and which t#je
Directors propose to 1ssue shall first be offered to the Members in




¢
Rroportion ss nearly as may

held by lhemlr'espociiveiy unless ihe Company in General Meeting
shall by Special Rescluticn otherwise diract, The affer shall pe
made By nolige >pecilying the number of shares offered, and limiting
a Period (nol being |ess than fourteen days) within which the offer,
'.r* nol accepted, will pe deemed to be declined, After the expiralion
G that Period, those shares 50 deemed 1o be declineg shall be
cfi’ered_ th ithe propaortion aforesaid to the persons who have, within
the saig period, accepted sl the shares offered 1o them; such
fut'.ther offer shall pe made in like terms in the same manner and
himited by 4 like period as the original offer, Any shares not
accepled pursugnt o such oifer ap further offer as aforesaid or not
Capable of being offered as aloresaid encepl by way of tractions and
any shares released from the provisions of this Article by any such
Specua! Resolution as aloresaid shall be under the control of the
Directors, who may allot, gran opliors over or atherwise dispose of
the same (o such hersons, an such terms, and in sueh manner as
thoy think fit, provided that, in the case of shares not accepted as
aferesaid, such shares shall not be dispased of on terms which are
more favourabie 1o the subscribers therefor tham the lerms an which
they were offered 1o the Members, The foregoing provisions of this
paragraph (b) shal| have effect subject to Section* 80 of the Act, ;

(¢) In aceordanmce with Section 91(1) of the Act Sections 89(1)

Sd 80(T) to (6) tinclusive} of the Act shail not- apply to the
Company, .

td} The Directars are generally and unconditionally authnrised
for the Purposes of Section 80 of the Act, to exercise any power of
the Company to ailot and grant rights 1o Subscribe for or convert
securiting  into shares of the Company up to the amount of Lhe
authorised share capital with which the Company is incorporated at
any time or times duping the period of live years from the dale of
incorporation and the Directors may, after that period, allot any
shares or grant any such rights uacer thig authority in pursuance
of an offer on agreement so lo do made by Lhe Company within that
period, The authority hereby given may al any time (subject 1o the
saild  Section 80) ve renewed, revoked or wvaried by Ordinary
Resolulion of the Company in General Meeling,

SHARES

3. The lien conferved by Clause 8 in Table A shall allach also to
fully paid-up shares, and the Company shall also have a lirst gr-.d
paramount lien on all shares, whether fuity paid or not, standing
registered in the name of any person indebled or under itability to
ih~ Company, whelher he shall be the sole registered holder thereof
or shall be one of lwo or more juint  holders, far gl inoneys
presently payable by him or his estate to the Company. Clause § in
Table A shall he modified accordingly,

4, The lability of any Member 1n default in respect of ~ call shall
be increaved by (he addition al the end of the first senlence of
Clause 18 in Table A of the words "and all experses (hal an have
been incurred by the Company by reason of such non=payment,

N e s
be 1o the number of (he existing shares "
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GENEHAL MEETINGS AND RESOLUTIONS 1"*\

5. {(a) A nmatce convening a Genaral Meoling shall be required to
smecify the general nature of the business lo be transacted only in
Wit €@ of spocial business and Clause 30 in Tabte A shall be
wiudilied accordingly ., ‘

Al business shall be deemed special thst is transacted ot an
Siktraurdinery General Meeling, and also all thst is transacted at #n
Arnual Gengral Moeting, with the exception of declaring a dividend,
twe constdoration of the accounis, balance sheets, and the reports of
the Direclors gnd Auditors, and the appointment of, and the fiXing
ot the remuneoiration of, the Auditors.

{b) Fvery notice convening a General Meeling shall comply
with the provisions of Section 372(3) of the Act as to giving
informztion to Members.in regard to their right to appoint proxies;
and notices of and other communications relating to any General
Meeling which any Memner is entitled to receive shall be sent o the
Directors and o the Auditors for the time being of the Company.

6. (a) Clause 40 in Table A shall be read and construed as if the
wores "at the Ume when the Meeting proceeds to business" were
acided at the end ol Llhe tirst senlence,

(b) If a guorum is no! present within hatf an hour from the
lime appointed for a General Meeting the General Meeling shall stand
adjourned lo the same day in the next week at the same time and
race or to such other day and at such other time and place as the

 Directors may determine; and if at the adjourned General Meeting a

quorum is not present within hall an hour from Lhe Lime appointed
therefor such adjourned Gengral Meeting shall be dissolved,

(c) Clause 41 1n Table A shall not apply to the Company.

%

APPOINTMENT OF DIRECTORS

7., (a) Clause 64 in Table A shall not applfy lo the Company.

(b) The maximum number and rninimu.lrf‘\| number respectively of
the Directors may he determined from time o time by Ordinary
Resolution in General Meeling of the Cumnpany. Subject o and in
default of any such determination there el be no maximurn number
of Directors and the minimum number o1+ L rectors shall be one.
whensoever lie minimum number of the D' eztars shall be one, & vole
Dircctor shall have authority lo exercise all Lhe powers and
discretions by Tavle A ar 1 by lhese Arlicle uxpressed to be vestled
in the Directors generany, and Clause 89 in Table A shall be
modified accordinglv.

{c) The Dweciors shall not be required Lo retire by rotalion
and Clauses 73 to B0 (inclusive) v Table A shall not apply tc the
Campary.
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(i) e fo recommendad by the Qirectors: op

“ Gi) met tess than fourteeri nor more than ttupty ~five clear
fLEYE Bufere  the gate apppinted for the General Meeting, nolice
2hecutad by g Rembor dualibied Lo vole at the General Mm-.ting fias
Goen siven to the <empany of the intenticn to propose thal porson

For apoeiniment, logether wilh npotice eweculed by that person of his
willingness to re appo:rted’

Nle) .‘f_'*:ubjuét to paraaraph (d) dbove, the Company may by
Ordinary Resolution in General Meeting - agpoint any person who is

wnnpg' 10 act e be g Director, either to il a vAacancy or as an
acld:tmna[ Director, .

(Y The Directors may appoint a person who is willing to act
‘o be a Director, cither to fll g vacancy or as an addilional
Direc's +, provided thal the appointment does nol cause the number
of Directors to esceeg any number determined in accordance with

par'agraph (H7 above as the mavmum number of Directors and . for
the time being in force. o

BORROWING POWERS

B, The Directors may esercise all the powers of the Company ito
borrow money without limit as to amount and upon such terms aad in
such manner as they think [fit, and subject (in the case ol any
securily convertible into shares) to Section 80 of the Acl e grant
any mortgage, charge or standard securily over ils undertaking,
property and wuncalled capital, or any part thereo!, and to issue
debentures, debeniure stock, and olher securities whether outright

or as security for anv debt, liability or abligation of the Company or
of any third narly,

ALTERNATE DIRECTORS

9, (¢} An olternale Director shall nol be entitled as such to
receive any remuneration from Lthe Company, save lhal he may be
paid by th: Company such parl (i any) of the remuneration
otherwise payable lo his appointor as such appointor msy ©y nolice
noweting o the Company flrom Lime to time direct, and Ibe first
sentence of Clause G6 in Table A shall be modilied accordingly,

(b} A Director, or any such olher nerson as is mentioned in
Clawst 65 1n Table A, may acl as an alternate DRireclor lo represent
mare Lthan one Director, and an alternate Director shall be f!nlitled at
any meeting of ithe Directors or of any commitlee of the Direclors Eo
ane vote for every Uirector whom be represents in addilion to his
own vete (il any' as a Direclor, bul he shall count as only one lar
the purpose ol delermining whelher a quorum is present,

. .
& ePpointed a Direclor al aay Ganeral
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DISQUALIFICATION OF DIRECTORS

50‘ The offce of a Direclor shall be wvacated f he becomen
ircapable by reason of illness or injury of managing and
acmimistering his properly and aftairs, and Clause 87 in Table A
emall be moditied accordingly.

GRATUITIES AND PENESIONS

11, (a) The Directors may exercise Lhe powers of lhe Company
conferred by Tlause 3{(t) of the Memorandum of Ansociation of the
Coumpany and shall be enlitled to retain any benelits received by
them or any of them by reason of the evercise of any such powers,

(b) Clause 87 1 Table A shall not apply 'o the Company.
PROCEEDINGS OF DIRECTORS

12, (a) A Director may vole, al any meeting of the Direglors or of
any committee of the Direciors, on &ny resolution, nolwithstanding
that it in any way concerns or relates 1o 3 malter in which he has,
directly or indirectly, a=y kind of interesl whatsoever, and it he
shall vole om any such reselution as aforesaid his vole sha!l be
counted; and in retation to any such resalution as afnresaid he shall
{whather or mol he shall vole on the same) be {aken nlo accounl in
calculating the auorum present at lhe tmeeling.

{(b) Clauses 94 to 97 cinclusive) 1n Table A shall not apply lo
the Company.

INDEMNITY

3%, (a) Every Director or other officer of the Company shail be
indlenanied  oul ol ihe assels ol Lhe Company against all losses or
Labilities whick he may sustair, or incur in cr about Lhe exegulion of
ine duties of tus office or otherwise in relation Lherelc, including
any liabihty incurred by him in defending any proceedings, whelher
crvit or ¢ iminal, inowhigh judgment is given in his favour or in
which he is acquitied or in connectlion vith amy apphcation under
Sectlion 144 or Sectlien 727 ol the Act in which relief is granied 1o
him by the CTourt, aond nc Director or other officer shall be liable for
any less, damaye or mis tortune which may I1agpen to or be incurred
by the Company n the ewoiulion ol The duties of his cffice or in
relation therelo.  Bul Lhis Article sholl only have etfect in sc far as
s provisions are not avorded by Seclion 310 of the Acl.

() Ceuse T1E D Vable & shall nol apply to the Company.

g,



/2

N — - -

TRANSFER OF SHARES

14, The Directors may, in

their abisolute discretion and without
assigning any reason therefor, decline o raglster the transfer of a
share, whether or not it is a fully paid share, and the first
sentence of Clause 24 in Table A shall not apply to the Company.

|
|
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Names and Addresses of Subscribers

s

1. Michael Richard Counseil,
15, Pembruke Road,
Bristol. BS99 70X,

2. Christopher Charles Hadler,
15, Pembrokes Roasd,
Bristol. BS99 70X.

P .

s
Dated  (1-09-85 ;

/wu.a{ss to the
(’:

Signatures, Erral Sandilord,
15, Pemhroke Road,

¢
Bristol, BS99 70X.
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Pursuant to section 10 of the Compenies Act 1985

To the Regstrar of Companies
For official usa

155804

Name of company
I PAGESWITCH LIMITED

The intended situation of the ragistersd office of the company on jncorporation is o8 statad balow

47. Brunswick Place, .

London, N1 GEE
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If the memorandum is deilvered by an agent for the subscribers of the
memorandum please mark “X'in the box opposite and insert
the agent's name and address below

]

JORDAN & SONSLIMITED, l]

Ko 7 vttt s s misAn AT 3 o = =

' Jordan Mouse,

Fae e e m s m— At b AR mk ek s

47, Brunswick Place, London N1 6EE

Fns:cude {

Number of continuation sheets attached {ses note 1)

Presentor's namae address and For officinl Use . ':
reference {if any): Goneral Section Pos! room.»
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

HU N S IR
NO‘ L Mi,n \

¢ hereby certify tnat

I S TR O B B 3 R I

is this day incorporaied under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

lt\l'

Cardiff the Carorerers

K\Tﬁ. ihs., S} hl ﬂ.

MRS, DML WILKIE

an authorised officer

C.A73




THE COMPANIES ACT 1985 ‘CZC/ i

Copmpany Number ..,..R08864, .

SPECIAL RESOLUTION OF

v rvteeeeaeieaeeeyy ., PagESWITCH O LIMITED

Wa, the undersiy.:d, Michael Richard Counsell and Cbristopher
Charles Hndle:, «ing all the Members for the time belng of the
above~-named € ¢ -a&ny entltled to receive notice of and to attend
thnd vote at General Meetinpgs HERENY PASS the following resolution
an 2 Bpecinl Rosolution and agree thnt the sald resolution shali,
pursuant to Clause 53 in Table A (which Clause iw embodiod in
the Articles of Association of the Company), for all purposes

be a5 valld and effective as 1f the sama had been passed at a
General Meeting of the Company duly convened and held.

It 1s resolved:

That the Memorandum of Association of the Company be
altered by deleting sub-clause (a) of Clause 3 and
by substituting therefor the following new sub-clause:

(1) Ta own, operate, manage, muintain, furnish and {it
up with all necessary conveniences, furniture, instruments
and eoulpment s rest home, hostel, restdantial accommodution,
private hospital ow nursing home with ull suitable accomunadation
and ancillary requircments for the welfare troatment and
care of the vcoupahts and/or patients; to provide facilities
for medical und nursing attendance, food, medicine, and
applisuces of a surgical or medical character necessury or
suitable for iLhe proper (reatment of such occupants or
natients, together with as far as possible the comfarts ind
cuaveniences of a private home; and to provide and supply
21l such necossities, provisions, and clothing as may he
required; and to curry on all ~w uny of the businesses of
pronrietors, operators, lossors and lessees of hotels,
motels, hoarding houses, rastaurants, cnfes, mobile and
fixed canteens. snack and coffee bars, shops and kiosks,
licensed victusllers, waterers, cataering and reflreshment
contractors: »nd to buy, sell, manufacture, and deal in all
artleles, poods, wares, naterials, subgtances and things
usually denlt in by persens carrying on the above-mentioned
husinesses or any of them or likely to he required in connection
with any of itho snid husincsses,
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No, of Company 1968064 /,K (/

The Companies Act 1985

PRIVATE COMPANY LIMITED BY SHARES

Mermorancum
and Articles
of Association of

PAGESW!TCH LIMITED

(incorporated the Sth day of December 1985)

- -

Jordan & Sons Limited
Company Formation and Information Services

and Publishers e
MRS

15 Pembroke Road VOMPANLS 572
\ 3 f.} J'q'».

Hristoi 13599 7DX : 7 b
Telephone 0272732861 Telex #40119 N ‘/"W/ A
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PRIVATE COMPANY LIMITED BY SHIARES LT Menetum of
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2,0 JAN 10R8
MEMGRANDUM OF ASSOCIATION OF

PAGESWITCH LIMITED :

(As altered by Specinl Resolution passed on the 18th day of
December 1985) .

1. The Company's name is "PAGESWITCH LIMITED!,

2.  The Company's registered office is to be situated in England
and Wales, .

3. The Compuny's objects are:-

(a) To awn, operate, manage, maintain, {urnish anag fit up with
all necessary conveniences, furniture, instruments and cquipment o
rest home, hostel, residential accommodation, private hospital or
nursing  home  with  all  suitable  accommodation  and  ancillary
reguirements for the welfare ! ~atment and care of the occupants
und/or  patients; 1o provide Hlities  for medical und nursing
attendance, Jood, medicine, and appliances of a surgical or medical
character necesssry or suitable for the proper treatment of such
occupants or patients, togetlher with as far as possible the comforts
and conveniences of a privite hore; and 0 provide and supply all
such necessities, provisions, and clothing as may be required; and
to carry on all or any of the businesses of proprictors, operators,
lessors and fessees of hotels, motels, boarding houses, restaurants,
cofes, mobile and fixed canteens, snack and coffee bars, shops and
kiosks, leensed victuallers, caterers, catering and refreshment
contractors; «nd to buy, scll, manufacture, and deal in all articles,
goods, wares, materials, substunces and things usually dealt in by
persons carrying on the ahove-mentioned businesses or any of them
or likely 1o be required in conneclion with any of the said
businesses. ’
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) Ve carey on any other trade or busingin whatever which
car. in the ommun of the Board of Directors be advantagecusly

curvied on in connection with or ancillary to any of the businesses of
the Company,

(e} To purchase or by any other means acqulre and take
options ovar any property whatevar, and any rights er privileges of
any kind over or in respect of any property.

{d) Vo apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether In the United
Kinpdom or elsewhere any  patents, patent  rights, brevets
d'invention, lcences, secret processes, trade wmarks, designs,
protections and concessions and to disclaim, aitar, modify, use and
turn to account and to manufacture under or grant licences or
privileges in  respect of the same, and fto expend money in
experimanting upon, testing and improving any patents, inventions
or rights which the Company may acquire ¢r propase to acquire.

(e) o acquire ur undertoke the whole or any part of the
business, goodwlll, and assets of any person, firm, or company

_carrying on or propesing to carry on any of the businesses which

the Compsny is oauthorised 1o corry on and as part of the
consideration for such acquisition lo undertake ol or any of the
fiabilities of such person, firm or company, or to acquire an interest
in, maigamate  with, or enter into  partnership or into any
arrangemant for sharing profits, or for co-operation, or for mutual
assiytance with  any such  person, firm o compsny, o for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of constderation for any of
the acts or things aforesnid or property acquired, any shares,
debentures, deberiture stock or securities that may be agreed upon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debentura stock or securities so received.

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

{g) To invest and deal with the moneys of the Company not
immediately required in such manner 8s may from time to time be
determined and to hold or otherwise deal with any investments made.

{h} To lend and advance money or give credit on any terms
and with or without scecurity to any person, firm or company
{including without prejudice to the generality of the foregoing any
holding company, subsidiary or feliow subsidiary of, or any other
compony assoeclaled in any way with, the Companv), to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to
receive money on deposit or loan upon any terms, and to secure or
guarantee In any manner and ‘'non any terms the poyment of any
sum of money or the performe r¢ of any obligation by any person,
firm or company {including withou prejudice to the generalily of the
foregoing any such hulding company, subsidiary, fellow subsidiary
or associated company as aforesaidi.

-7 )
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05 Y Boerew and rolse money In any'aannee and to Gocure
the repaywent of oy meney borrowed, roised oF owing by mortgage,
chiarge, stondsrd ssourity, llen or other sccurity upon the whole or
any part wf the Company's propurty or assels {(whether preseni or
fituca), inciuding 1ts uncailed coplital, and dico by a similae
mocleega, caarga, stondard securlty, Hen or security o secure and
guseantea the performance by the Company of any ebiigation or
fizhility it may undoriake or which may becorie binding on It.

{j} Vo draw, make, accept, endorse, discount, negotiate,
aaccats ond lsoua ceogues, bills of exchonge, promissory notes, biils
of g,  wareants,  debentures,  and  other negotioble or
transforcwia Instruments,

{k} To apply for, promots, and obtain eny Act of Porilamant,
orcor, or Heence of the Department of Trade or other autherity for
anabling e Company to carry any of its objects into effect, or for
efiacting ony madsfication of the Company's constitution, or for any
oty purpose which may stem calculated directly or indirecily to
prerote whe Coapany's interests, and to opposce any proceedings or
opolications which may seem caiculated directly or Indirectly to
prejudice the Company's Interests,

(15 To enier into any arrangements with any government or
authority (supreme, municipal, tecal, or otherwise) thal may seem
conduciva to the oitainment of the Company's abjects or any of them,
and to obtain from any such govermment or suthority any charters,
decrees, rights, privileges or concessions which the Company may
taink desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

(m) To subscribe for, toke, purchase, or otherwise acquire,
hold, sell, deal with and dispose of, place and underwrite shores,
stocks, odebemtures, debenture  slocks, bonds, obligations or
necurities issued or guaranteed by any other company constituted or
carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or sacurities Issued or
guaraniced by any government or authority, municipal, local or

otherwise, in any part of the world.

-

{(n} To control, manage, finance, subsidise, co-ordinate ot
otherwice @ssist any company er companies in which the Company has
a direet or indlract financial interest, to pirovide secretarial,
administrative, technical, commercial and othar sarvices and facilities
of all kinds for any such company or companies and to make
payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business
or operations of or gencrafly with respect o any such company ot
companias, -

(0} To promote any other company for the purpose of
acguiring the whele or any part of the business or propertly or
undertaking or any of the liabilities of the Company, or of
underizking any business or operations which may appear likely to
assist or benefit ithe Company or to enhance the vatue of any
property or business of the Company, and to place or guaranice the
placing of, undarwrite, subscribe for, or otherwise acguire all or
any part of the shares or securities of any such company as
aforesaid.

s
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y mé.;»:; Yo gt o0 otherwise dispose of the wiole or aay part of
e iy G preperly of the Company, edher together or in
porlians, W such cansideration as the Company may think Oit, and

i“'s perticuler for shares, debentures, or sequrities of any company
purchasing tnc same.

ig) To zcl as agents or brokers and as irustees for any
porson,  {irn or  company, and to undertake and  perform
sub-contracts,

(r) Te veuunerste any person, firm or company roadering
seevices o the fo..cnpany either by cash payment ar by the '-:I.utnc.m
to him or thew of shares or other securities of the Company credited
as pald up in full or In part or otherwise os may Lo thought
expedient.

{s) To ¢y 2l or any expenses incdrred in connection with the
prawolion, formatlen and  incorporation ot the Company, or to
contract with any person, firm or company to pay the sawe, and to
pay commissions to brokers and others for underwriting, placing.
selling, or guarantecing the subscription of any shares or other
secuiitics of the Company,

(1} To support and subscribe to any charitable or public
vhiact and to support and subscribe to any institution, society, or
ciub which may be for the benefit of the Company or its Dircectors or
employees, or may be copnecled with any town or place where
the Cempany coarries on business: {o give or award pensions,
annuitios, gratuities, and superanpuation or other allowances or
benefits or charilable aid' and generally to provide advaniages,
facitities and services for any persons who are or have been
Uirectors of, or who are or lwve been cmployed by, or who are
serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in
basiness of the Company_ or of any such subsidiary, holding or
fellow svbsidisry company and to the wives, widows, children and
other relatives and dependants of such persons; to make payments
towards insurance; oand to set up, establish, support and maintain
superannuation and ather funds or schemes (whether contributery or
non-contributory} for . the peneflit of any of such persons and of
thair wives, widows, children and other relatives and dependants;
and to set up, estoblish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of
the Compony or of any such subsidiary, holding or fellow subsidiary
company and to lend money to any such employees or to lrusicees on
their behalf to enable any such purchase schemes to be established
or maintained,

{u) Subject to and "\, accordance with a due compliance with
the provisions of Sections 155 to 158 (inclusive) of the Act (if and
so far as such provisions shall be applicable), to give, whether
directly or indirectiy, any kind ot financial assistance (ds defined in
Section 152{1)(a) of the Acl) for any such purpose as is specified in
Saction 151(1) and/or Scction 1%1{2) of the Act,

{vl To distribute among the Members of the Company In kinc
any property of the Company o! whatever nature.
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i Vo preeure the Company to he registered or recognised n
any pori of the worid, ’

(r:} To Go ol or any of the things or wmailers aforesald in any
My of She warld and either as principals, agents, contlroclors or
atherwise, and by or through agents, brolkkers, sub-contructors eor
sierwine and elaer olone or In conjunction with others.

"o
G

) (v, Vo cla all such other things as may bo deemed incidental or
CONCUTYD 1O Ghe attainment of the Company's al,ects or any of them,

&

AL s0 tiat:-

. {1} Mone of the objects set forth in any sub-clause of
Wwis  Cirwse  shatl | be  restriclively  construed  but the  widest
pnerpsatation shail be given to each such odject, and none of such
ebiecis siati, except where the context expiressly so roquires, be in
any vy toitnd or restricted by reference to or inference from any
aiher ¢hlect or objects set forth In such sub-clause, or by reference
to or inference from the terms of any other sub-clause of this
Clausa, or by reference to or Inference from the name of the
Company.

{2) MNone of the sub-clauses of this Clause and nune of
the oiyects therein specified shall be deemed subsidiary or anciflary
to any of the objects specified in any other such sub-clause, ond
the Cempumy shail have as full a power lo exorcise cach and every
one of he ubjccts specified in each sub-clause of this Clause as
thougih eoch such sub-clause contained the objects of o suparate
Compainy. S

{3) Tie word "Company" in this Clause, except where
used I raference to the Company, shall be deemed to include arey
partincrship or other body of persons, whather incorporated or
unincymoreted and whether domiciled in the United Kingdom or
alsewhare, ’

{(4) in this Clause the expression Mthe Acl" means the
Companias Act 1985, but so that any reference in Lhis Clause to any
provisizn of the Act shall be deemed to inciude a reference 1o nay
statutory todification or 1e-enactment of that provision for the time

welng in force,,
5.,  vhe tlability of the Members is limited.
5.  The Company's shure copital is £100 divided inlo 100 shares of

£i each.
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b Phiat B e T OV W iy Memprondum of Assecialion, visit {9 be
relhiel W Lg G L owmaisy pursuant to this Memorandun:  and we sgree
to takie L0 numaer of shares shown opposite our respective names.

oty
S l pumber of
L]
. 1 ohares taken
Nawmaes, oddresses and descriptions of Subscribers by each
Subscribes
1. Miehrel Richard Counsell, -  One
' 15, Pembrolte Road,
Uristol, BSY9 7DX
2. Cohristopher Charles Hadler, - QOne
15, Pemoroie Road,
Beristel, 83599 70X
e
Total shares taken - Two

Dated this 1st day of Scptember, 1985,

Witness (o the above Signaturesi- Errol Sandiford,
15, Pembroke Road,

Bristol. BS99 /DX
Clerk. ‘

455

L
®

[




Jo5/2
56

1
I

g7
L
4 .
Ve &AW e ACT 905 N !
) AL
<4 S e TR NITRY CORUR ¢ ey . .
) . " . ““:‘m““lw AR e v Cpan &
PRIVATE COMPANY LIMITED BY SHARES s Gompaay's At o 4y

Anndckatien by M54 FEb 4y

9 Wadpad (4 cupmpuon L1y

UO@Rroemm s of BCiaw 18
&l tha somoerco Ay 1985

S {0 JAN BT

JOPDAY A 80N i0TE 0

ARYVICLES OF ASSOCIATION OF

PAGESIITCH LIMITED |
{As aftered Dby Special Resolution passed on the 18th dny— of
December 19485) )

L]

PRELIMINARY

]

1. (&) The Regulutions contained in Table A in the Schedula to
the Compantes (Tables A to F)] Regulotions 190% as amended by the
Companies (Tables A te F) (Amendment} Requlations 1985 (such
Tabie being hercinafter called "Table AY) shail apply to the Company
save In so far as they are eacluded or varied hereby and such
Regulations  (save as s0 excluded or varied) and the Articles
hereinafler contained shall be the regulations of the Company

) tn these Articles the expression “the Act" means the
Companies Act 1985, bul so thal any reference in these Articies to
any provision of the Act shall be decmed to include n refercnce to

Cany statutory moditication or re-enactment of that provision for the

lime being in force,

ALLOTHMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital
with which the Company is incorporated shatl he under the control of
the Divectors who may (subject to Seclion B0 of the Act and to
paragraph {(d) below) allot, grant options over or otherwise dispose
of the same, tv such persons, on such terms and In such manner as
they think tit,

(b) Al shares which are not comprised in the authorised share
capital  with which the Company is incorporated and  which the
Directors propose to issue shall first be offered to the Members in

P ST
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AL shall Ly Special Resolution  ofhorwise dirgat, - The “offer shajl be

i

~ . 1
" v, i CL made :by natice spacifying the number of shares offered, and timiting
- ﬁy: e 8 peried (not being Jrss than fourteen days)- within which the offer,
s ) : afﬂnot accepted, will' be deemed to be declingd,  After the expiration
of thai period, those shares so deemed u:otbe declined shall be

< offered in the proppriion aforesald to the persons who have, within
ihe soid perlud, accepled ally the shares . nffered .to  them; istch

lurther offer shall be made in like terms ’In the st i manner-angd -

g S hiaitest by 3 like period as the original-ffer, Any shares . not

- recepted pursunnt torsuch offer or {urthoniifer as aforesaid or' not

Lopabia,of bielng offered as aforesald excepi iy way of fractions and

- any sharas reldased fram the provislons of this Article by any ‘such

o oo Speciia) Resolutien as aforesatd shall be under the control of the
Directors, Wwho may allot, grant options over or otherwise. cispose of
the s@aa to such persans, on such terms, 2a0d in cuch moanner as
' _ they think fit, provided that, in the ciase ofxshares not sccepted as
. aforessid, such shares shall not be disposed of on terms which are

more Tavaurshle {0 the subscribers therefor thon the terms on which

they were offered to. the Members, The foregoing provisions of. this
paragraph (b} shall have effect subject to Section 80 of the Act,,

. T (€) !n accbrdance with Section 91(1) of the Act Sections 99(1}
and 90(1) to (6] (inclusive) .of the Act shall not apply to the
Company. - C r ’ RN

¥
]

A
‘1 . [

nﬁitionally authcrised
« o .. for the purposes ‘of Section BY of the Act, to exercise aily power of
o .  the Company to allot and arant rights to subscribe for or convert

'
E R A

! '

securitios into shares of the Company up' o the amount of the -

authorised shore capital ‘wilh which the Company Is incorporated at

any time or-times during: the.period of five years from the date of
' incorporation and the Directors may, after’ that period, allot”any
’ shares or grant any such rights under this authority ih pursuance
of an offer or ayreement so 10 do made’ by the ‘Company within that
period. “The authority hereby given may at any time {subject to the
seid  Section, BG) be repewed, revoked -or varied by Ordinary

.
LY

- Resalution of the Company in General Meeting i
. . LR o . L ",
! : ' ' | . ‘- .
’ . ' SHARES | . . n . L g
- . o~ 3 " . . Lt N Re . " "o - e
O e e e N [ Lo . o
TS - : ' . ‘ o “ a I L

" . B ek . " v » iy

.. 3, IThe llen conferred by Clause 8 in ,‘I‘abic;IA shali attach also to
T fully paidrup sharés, and the Company. shall.siso have a first; and
2 paramount -lien on all shares, whether fully paid or not, standing
© registerad in the name of any "person indebted or under Hability to
the Company, whether he shall be.the sole registered holder thercof

or shiall be one of two or more joint helders, for all moneys
presently’ payable by him or his estate to the'Compuny, Clause;fa in
Tabie A shall be modified accordingly. e

Ma

n

h.  The liability of any Mcmber in default in respect of a call shall
Be incressed by the addition at the end of the first sentence of
Clause 108 in Table A of the words "and all expenses that may have
been incurred by the Company by reason of such non-payment”. |
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" Qhe Siregiory, and Auditors,

, of .ona ather comrunications

L and Clauses 72 to 00 (mciu:.wc)

s RS \
; ’:;’:? ' \f‘ v [N .;i .
» ful v "'*‘ k o 'Ir 0 ;: "
L L 4<,.' L] ’i ‘ ‘)" “
CEKERI L UZETINGS AND ﬁssowrrons e "*”’ il R
1 [N I
c i
nv w i * ki

" " [

. : : SHy
5. {a} A nq%lce convcnlnq a General Mcehqr,a shaii be required to
spechiy the genaral mnurc' of thy business 4o by transacied oniy In

- the case of  spaciat. ~susiness end, Clauge Sfi in Iablo A shall, be
moddificd secordingty. . , I
4 3 " ] .“'. : .o "
AN Susiness shall bc dr-cmud :.pug.iai that is tratisacted ot on

"?.'c’s'mfnw,?:mr‘y Genaral Maeting, ‘and, atso a1l that 'is transactad - 2t an

ﬁﬂml;u- aenardl Meeting, with the,uwepinou of declaring a dividend,

@ o dnavation of the accounts, balance sheots, and the Feports of

~and the appointﬁem Yof, and tha {lxing
tho G'e*wm;*m.on of, the Audltorm o o ;*’“
w' . .

A u;: i‘-ver'}«—nmlce cunvnmng a General Muetmg shatl cump!y RITTN

tha prcfwi loos of Section 372(Z ) of the Act as ‘1o giving .‘nformation

W Momiiars In ragerd to thelr pight to appoim proxies; and notlces

any Mamber is entitied to receive'shall he sent” to the Dnrec.tors.iand

ta the Autﬂtorbl fori‘the hme bemq nf--the Cnmpany A
» - ot " i!w‘,
4. ta¥ Clma..-c &0 in Table A ahall ht- l'r:ad-md ’-onstrued = 1§ ke

W

words “at the time when the *Meeting proc_t-nds; 1o bklbaﬁeSS" were
edded ut thcﬂend of the first semc-ncn.

Ky "h 3y 'w‘-"_ < .,r,
. - qul ' ) v o ""‘

\o's Woa guorum is not prc:‘.cnt within haif an hour from the
time .iap,‘mlm :d Tor o General Meeting the General Meeting shall stand’
to tha same day _in the next week™at the same timci and
place or 0 sueh other day and atsuch othar time and ploce &S the
, Directors. may deterinine; and If at“the adjonrned General Meoting 2

q\ oarum {s not present within natf an hour from the time appnin"nd

therefor such wdjourned Generad Mou»-ng shaii be'dl solved, »"»w
vt ’ W
{c'.i Clau..c_ n Table A shall net dppt ,to the Company. :l ‘
. Yas < . ".:‘, *
APPOINTMENT OF DlREC'TO.F’._S.T e e o,
SRR B Ci

7. (..3""t..lause 64 in Tablc A shall not .upply ta the (.umpany

{f2) The mammum's '\:J:nber_«.ndumu Nmum number rvspccilvuly of
dihwe Dlvestors may Le determinid -*rom tima {o time by Ordinary
Rosoluflun in General Meeting of the Company. Subject to and in
dafauls of any such determination there shall be no maximuwn number
cof Directors and the minimum number of Direcmrs shalt be onec,
whensoiver the minimum number of-the Direétors shall be one, a sole
. Diractor  shall | have ‘authority to  exercise all th  powers and
discretions by Table A and by .these Articles enpressed to be vested

in the Directnrs generally, and LClausas 89, in Table A shali, de
fnocifiod ag cordingly, = ' ,-',' o .Jf
, {c) The Directors shall not be roquut_"‘ to rotire by rotatlon

in Table A sl not apply to"the

Company. . : -
.
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G DT pereen snall be 5
Mue!mg Hilens pithoer: .
- ]

{0 he s recommended by the Directors: or -

ppoin‘ed a Dircctor al any Generaf

]
, ., - N

L o .

(HY not Jes “than fouricen nor mere than thirty=live cleor
doys Lefare  the date appointed for the General Meeting, notice
Creclel by & Membe guainied to vore-at the General Meotling has
bean Yivan o (he Lo pany af the Intention to propose that person

\ qu:"‘rm;mtmmem, e Lher with natlee axecuted by that parson of his
winingrnss to be ag oinled. e, "

_£ed Subjfmi’,fa paregraph (d) above, the Cempuny mav by
Ordinary Resoivtion n Ceneral Meating appeint any persen wno s

willing @ act w be a Dircctor, elther to {ill & Yacancy or ascun
udditivnal Director, ‘ R

£ - R '
' (f)  The Dircctors may appoint a person who is willing o3¢y
o be a Director, chlther to fill a vacancy. or as an additional
Director, pruvided thal the appointment dues’ not cause the number
of Dirsciors to enceed any nunber determined In accordance wivh
aragraph (b) above as the naximum number. of Dirnctors ana Sor
tae time being in force, " ‘

.
o
RO

GURROWING POWERS N

ah
»

8. The Directors may exercive ali the pawers of the Company o
borruw mone, without limit as te amount and upon suck terms and in
such manncr as they think tit, and subject (in th. case of any
security convertible inte sharasi” to Secliois 80 of the Act fo grant
any teortgage, charge or slondarg security over s undertaking,
property and uncalicd capital, or any part thereof, and o issuc
debentures, debenture stoek, snd other securitios whether vutriaht
OF "as, security for any debi, iiabilty er obiigatio's oi'the Company ar

?*_‘,um,'y“mqrd pariy.. . . , o y
] ' LT : L . W N I
N . P ’ Woe A-e:" v r
ALTERNATE DIRECTORS, - I
) » i « . . ot : .
‘l,‘,w , ¢,£. . ‘!-ﬁ v . . » . . )

Y., (8} J--.‘.'; slteinate -Director . shali not be entitied as such to

) retadaw ane remuneration from the, Company, sove that he may be

’ ;Ja}'rs". by the Company suwn part (If any) of the remunerution

other wise payabie 1. his appointer as such appointor may by nolice

itt writtag te the pany from time to time direct, and the first

sentence of Claute 66 in Table A shall be modified accordingly, T
ih) A Clrector, we any such other persen 4#s+ls meationed An

liuse 65 in fapie A, Inay act as an alternate Director to Lonresent

. more than one Director, and an alternate Director whalt b2 entitled ‘at

oL any mewting of the Directers or of wny commitlee.of e Diroctors to

. hoore vele for evary Directo whom . he rv resonts in“sddition to his
- Lown ver (Jf any} as a Director, but he shall count as only  one for;,fw

. the wurpose of determining whatier a quorurt k5 pregent, R
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o " " DISGUALIFICATION CF DIRECTORS

L
»

:0. Tl‘.’:: offiee o a Director shallt be wvocajed if he becomes

Incapstaa by  resson of  iliness  or injury  of mantging and e
administecing  his property and affairs, and Clouse B1 in Table A e i
shali ba podifled sccordingly. :

{

» .

GRATUITIES AND PRENSIONS ' -

’ it. (@} The Directors may exercise the powars of the Company ' o
conferred by Cinuse 3(*) of the Memorandum of Assacistion of the ' > N
Campray and shall ve entitied o retain any benefits received by | :
them ne ony of them liy rcason of the exercise of any such powers, !

1] r . !
;’ ’,r” ) .
l; '~ ¥ . -
. ab) Claus, 87 in Tabte A srall not apply to the Curapany.
{‘l'('v. ' )
. _ PROCEERINGS OF DIRECTORS _ .
. - .‘,‘:«j: by ;:F‘-. I}‘,
12. .{a] A Director may vole, at any meeting of the Dirvctors or of &
aw comaittee of the Directors, on any resclution, nntwithstanding *© ;
that ig in any way concerns- or relates 1o & matles in which he has, L
Jdirectly o ingiractiy, any vind of interest whatsoever, and if he -t
.. shall vote on any such resowtion as oforesald his vote shall be 7 )
counted: and @ relatien to any such resolutiod as aforesaid he shall .
*(whether or not he shall vete on the same) be taken into account in L Lo
52

¥

, canutating the quorum present at the meeting. . e

* by Ry
. o

‘ (b) Cluuses 94 to Y7 (inclusive) ir Table A shall not apply to I

' ' + “the Campany. X . ‘

o ANDEMNITY S .
' ' ! ‘ |

.
.

I 13, () Every Director or other oificer of the Ceipony shall pe « ‘
. ndamidfied  out of the ossets of the Companv aguinst all lasses or % . . o,
liabilitlas which he may sustain or incur in or -unout the exccution of “ -

" “the ‘duties” of his office or otherwlse in relavion theeto, including .

i Cany labitity incurred by him tn delending am? priocecdings, whether o e 0
civil or criuninael, in which judgment s ‘given ir his favour wr in w T
wihlch he s scquitted 6F in connection with any appiication under “Looa. 3y
Section 144 or Scction 727 of the -Act In wiuen reliaf is granted o T o

: him by the Court, and no Direcioer or other officer shall be iiable for Vo N

. v any less, damage or misfortune which may. happen to or be neurred -

" by the Compbny in the execulion of the duties of his office or in

. .reiation thereta, DBul this Article shall only have effect in so far as

its pravisions &re nou avoided by Section 370 of the Act. .

' e
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{b) Clausy 112 in Table A shall nol appty'f".'o the Companyi
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mirgctors may, in their absolute discretion and without
#ny veason therefor, decline to regisipr the transfer of a

18, Tha
. gusigning

sl o a, - . H
share, whcther or not It is a fully paid shore, and the first
g ’ sentance of Clause 24 in Table A shall nct apply to the Company.
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i Names and oddresses of Subscritiors -
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. 1. Mehre! Ricsed Counsell, . Ve
15, «cmbrolie Road, ) e
. ) SBristel, 8599 7DX. " y ‘ , '
' . T o R S .
" - ! e T
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' vt t - B . i : ! ' ' v
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.. 2. Chrisdophar Charles Haodler, . . '
. ¥ © 18, Cembroke Road, T . B . o
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, Dated, this it day of September, 1985, R ¢
* . . - 5 CE e
. VWitness fo the above Signatures:- Errol Sandiford, - : i
) . L
L ' 15, Pembrole -Road, 5
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* Lelnto as
appropriate

wvouce of resignation of an auditor
]

Pursuant to section 392 of the Companies Act 1385

as insarted by section 122 of the Companies Act 1939
Company Numbaer

1868804

Papgegwitch Limited
Name of Company

Registered Office Fir Tree Bank, Burwash Common, Etchingham,

East Sussex TN19 7LT

We* Fox Associates, Chartered Accountants
a

of

1 Bayham Street

LONDON

Nwl OER

‘hereby give notica that in accordance with ..ectfo of the Companies Act 1985 l/we rasign as

auditor(s) of the above company as from

T

[A39) A INWK49R"
COMPANIES, HOUSE 3. 3“@8/94

\

Signed ot s - o

NOTE
1. This nolice is not effective unless sccompaniod by form J394.

2, A copy of this notice has o bo sent to the Registear of Companios within 14 days of its deposit at the Rugistored Office
of tho cornpany.

Jordan & Sons Limited
© iy 21 81, Thomas Streal, Bristol BS1 8JS Tol; 0272 230600 Tolox 4491 19 190




L

Statement by person ceasing
‘ " to hold office as auditor

Pursuant to section 394 of the Companies Act 1985
as inserted by section 123 of the Companies Act 1939

Company Number

1862864 ‘_‘I

Name of Company Fageaswiteh Limited

Registered Office Fir Tree Bank, Burwash Common, Etchingham,

East Susasex TN1GS 7LT

*dolitans  1/We* Fox Assoclakes, Chartered Accountants
appropriate

of 1 Bayham Street

LONDON

NW1_OFRR

"hereby give notice in accordance with section 394 of the Companies Act 1985 that

(a) 1/We confirm that in connactien with my/four ceasing to hold office there are no circumstances
which l/we consider should be brought to the notice of members or creditors of the company.

(b)  MwWeomsidrkibediotboving ol LR RBENCRR £ 2RRRR IBCKWAKKIOWOMNHEEDRG K hRld Rffisashauld
e kxanghkiocihemabiox vk dxoommmie R ket ot e £ommany-

ITSIETH

*AINWJ490% 426]
@ PANIES HOUSE 31/08,94)

Signed _ . - L | O
NOTE

1. A copy of this notice has 1o be sant to the Rogistrar of Companies within 14 days of its receipt at tf @ Royistered Olfice
of the company,

2. A copy of any circurnstances stated at (b} above, to avary pargon who undar the Companies Acl 19885 is antitled to be
sant copies of the arcounts,

Jordan & Sons Limited 7.90
21 S(, Thomnas Strant, Miistal BS1 845 Tel; 0272 230600 Tekx 449119

2 dunisne




Companie3 House

hov the second

NOTICE OF ILLEGIBLEF DOCY MENT

ON THE MICROFICHE RECOR))

Companies [House regrets that the microfiche record
for this company. contain some documents, which xre
illecible.

‘The poor quality has been noted, but unfortianately
steps taken to improve them were unsuccessful,

Companies House would like to apologise for any
inconvenience this may cause

W o



