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Name of company

T

* BOLDBRINK LIMITED

s ] I."

boo..doMnPBegan . —

T
EL1Y1AA

do solemnly and smcerely deciare that ! am a [SHEEMERYHEH FKEE FO s oM Reldama KT
[person named as GRSHONX sacratary of the company in the statement delivered to the registrar
under section 10{2})]t znd that all the requiraments of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been compliad with,

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

Declared a; . 22/ 35 CtyRowd .. Declarant to sign below
e bondon
C BCIYAAA e -
the  Swth  dayot Januay 1 o
One “bousand nine hundred and \fF "}V Six ] ;f s '(ﬂ__\_‘,\
before rie /é'(j { X‘Qx@.f Lé\f;kdb U!

A Cormmussioner for Qaths or Notary Public or Justice of
the: Peace or Solickor having the powers conferred on a
Comrmssionsr for Gaths.

o

Prossentor’s nama address and
perfesi e (4f any).
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THE COMPANIES ACT 1985 o
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

BOLDBRINK LIMITED

Py

e

1. The Company's name is BOLDBRINK LIMITED

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

3. The Company's objects are:-

(A) To carry on all or any of the businesses of general
merchants and traders, cash and credit traders,
manufacturers' agents and representatives, insurance brokers
and consultants, estate and advertising agents, mortgage
brokers, financial agents, advisers, managers and
adminiscrators, hire purchase and general financiers,
brokers and agents, coumission agents, importers and
@xporters, manufacturers, retailers, wholesalers, buyers,
Zellers, Jdistributors and shippers of, and dealers in all
products, goods, wares, merchandise and produce of every
degeription, to participate in, undeitake, peform and carry
on all Kinds of comrmercial, industrial, trading and
financial operations and enterprises; to carry on all or any
of the Dbusinesses of marketing and business consultants,
advertising agents and contractors, general storekeeprs,
warehousemen, discount traders, mail order specialists,
railway, shipping and forwarding agents, shippers, traders,
capitalists and f{financiers either on the Company's own
acecount or otherwise, print.rs and publishers; haulage and
transport contractors, gara,= proprietors, operators, hirers
and letters on hire of anu dealers in motor and ather
vehieles, craff, plant, machinery, tools and equipment of
all kinds; and to purchase or otherwise acquire and take
over any businesses or undertakings which may be deemed
axpedient, or to kecome interested in and to carry on or
dispose of, remove or put an end to the same or otherwise
dcal wi »  any such businesses or undertakings as may be
thought desirable.

el Cee Dy
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{B) 1y CHILY  On any other trade or busingﬁs whatevar
which can  {j tha  opinton of the Board of D;regtﬁrs bhe
advantaguausly carried on in connection with or ancilliary tq
“4ny of the businesses of the Company.

(C)  To purchase ©r by any other means acquire gpg
take options over any property whatever, andg any rightg orp
privilegeg of any king over or in respect of any preperty,

(D) mp apply for, ragister, purchase, or by _Other
eans acquire and protect, bProlong andg renew, whether ip the
United Kingdom or elsewhere any patents, patent Cights,
brevets d'invention, licences, secret Processes, trage
marks, designs, Protections ang Concessions and to disclaim,
alter, modify, yse and  turn to account and te nanufactyre
under or grant licences or Privileges in respoct of the
game, and to EXpend money ip experimenting upon, testing ang
improving any patents, inventions Or rights whie, the
Company may acquire or Propose to acquire.

(E) To acquire or undertake the whole or any part of
the business, goodwill, ang assets of any person, firm, or
Company carrying on or Proposing to carry on any of the
businesges which the Company ig authorised tg carry on and
AS part of the consideration for such acquisition +o
Uundertake all or any of the liabilities of such Person, firm
Or company, or to acquire an interest in, amalgamate with,
Or enter inte Partnership o into any  arrangement for
sharing Profits, or for CO-Operation, or for mutual
assistance with any such Person, firm of company, or for
subsidising or Otherwige assisting any such bPerson, firm or
company, and to give or accept, by way of consideration for
any of the actg or thingg aforesaid or Property acquired,
any shares, debentures, debenture stock or 5ecurities that
may be agreegd upon, and to hold ang retain, or sell,

mortgage ang deal with any shares, debentures, debentura
stock or Securities so receiveq.

(F) oo improve, Ranage, construct, repair, develop,
g¥ciange, let on Jease Or otherwise, mortgage, charge, sejl,
dispose of, turn top account, grant licences, options, rights
and privilegeg in respect of, or Otherwise deal with a1l or
any part of the Property ang rights of the Company.

(¢) 7o invest ang deal wijth the moneys of the Company
not immedlately required jn SUch manner ag Way from time to
timo be determired ang to hold or Otherwise deal with any
investments made,

(H) 7o leng and advance Money or giye Cridic on any
terms and wigy O without Security g, any persun, firm or
company (inc]uding without Prejudice to the generality of
.1 fureqming any holding Company, subsidiary or fellow
subsidiary of, O any  othey company 4ssociatedq ip any way
with, the Company); YO entep inte guarantees, Contracts of
indemnity ang Suratyships of all kinds, ¢q receive money on
ST TS B e loan apon any terms, angd to SOoUre or quarantece
(i any manneaer o upon any terms the Payment e any sum of
WYY Y e perioraance of any obligatien Ly any bergon,
Yo o SOHIPany (inﬂ]udirig Without, Prejudice’ i, tho
ity ol tho tr‘u“f_egning‘g ANy anah }midim; Company,



subaidiafy, fellow subsidiary or associared company as
aforcsaial .,

{I) To borrow and raise money in any manner and to
secure *he  repayment of any money borrowed, raised or owing
py mortgage, charge, standard security, 1lien <¢r other
securi*y upon the whole or any part of +he Company's
property or assets (whether present or future), including
its uncalled capital, and also by a similar mortgage,
charge, standard security, lien or security to secure and
guarantee the performance by the Company of any obligation
o liability it may undertake or which may become binding on
it,

{(J) To draw, make, accept, endorse, discount,
negotiate, execute and issue cheques, bills of exchange,
promissory notes, bills of lading, warrants, debentures, and
w~iher negotiable or transferable instruments.

(K) To apply for, promote, and obtain any Act of
Parliament, order, or licence of the Department. of Trade or
otlier authority for enabling the Company to carry any of its
objects into effect, or for effecting any modification of
tite Company's constitution, or for any other purpose which
may seem calculated directly or indirectly to promote the
Company's interests, and to Ooppose any proceedings or
applications which may seem calculated directly or
indirectly to prejudice the Company's interests.

{L) To enter into any arrangements with any
govermment or authority (supreme, municipal, local, or
otherwise) that may seem conducive to the attainment of the
Company's objects or any of them, and to obtain from any
such government or authority any charters, decrees, rights,
privileges or concessions which the Company may think
desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

(M) To subscribe for, take, purchase, or otherwise
acquire, hold, sell, deal with and dispose of, place and
underwrite ghares, stocks, debentures, debenture stocks,
bonds, obligations or securities issued or quaranteed by any
other company conskituted or carrying on business in any
par® of the world, and debentures, debenture stocks, bonds,
obligations or seecurities issued or guaranteed by any
government or authority, municipal, locul or otherwise, in
any part of the world.

{N) To  eontrol, ranage, finance, subsidise, co-
ordinal e or otherwise assist any company or companies in
which the Company has a dQirect or indirect finanecial
interaest, to provide secretarial, administrative, technical,
conmpereial and  other services and facilities of all kinds
foae any  such comy oy or companies and to make payments by
wiy ot  subventiion or otherwise and any other arrangements
which may ¢ cewm desirable with respect to any 'uriness or
Gperationy of  or geuncrally with respect to any . - a company
Y Compini en.

Loy To promote any other  company for the v ipos0 of
covniirgnid the whole o any part of the busdne. . o runerty



Or wndertaking  or any of the liabalities of *the Company, or
of undertaking any business or operations which may appear
likely te  assist or benefit the Company or to enhance the
value of any property or business of the Company, andnfo
place or guarantee the plaeing of, underwrite, subscribe
for, or otherwise acguire all or any part of the shareg or
securities of any such company as aforesaid.

(P) To sell or otherwise dispose of the whoie or any
bart of the business or property of the Company, either
together or in portions, for such consideration as the
Company may think fit, and in particular for shares,
debentures, or securities of any company pyrchasing the
same.

(Q) To act as agents or brokers and as trustees for
any person, firm or company, and to undertale and Parform
sub-contracts.

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

(5) To pay all or any expenses incurred in connaction
with the promotion, formation and incorporation of the
Company, or “o contract with any person, firm or ccmpany to
pay the same, and to pay commissions to brokers and others
for underwriting, placing, selling, or guaranteeing the
subscription of any shares or other securities of the
Company .

(T} To support and subscribe to any charitable or
public  object and to support and subscribe to any
institution, sozlety, or club which may be for the benefit
¢f the Company or its Directors or employees, or may be
connectaed with sny town or place where the Company carries
oan  business: to give or award pensions, annuities,
gratuities, and Superannuation or other allowances or
benefits or charitable aig and generally to provide
advantages, facilities ang services for any persons who are
Oor have been Directors of, or who are or have been employed
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
Oor the predecessors in business of the Compary or of any
such subsidiary, helding or felilow subsidiary company and to
the wives, widows, children and other relatives and
dependants of suth persons; +o make payments towards
insurance; and to set up, astablish, Support and maintain
superannuation and other fundg or scthemes {(whether
contributory or ncnmconfribu?ory) for the benefjt of any of
such parsons and of theip wives, widows, children and other
ralatives and dependants; and to sai up, establish, support
and maintain profit sharing or share burchase schemes for
the benefit of any of the employees of the Company or of any
Such cubsidiary, holding or fellow subsidiaxy company and o
Lopd weney  vo any  such employees or tn trustaes an theiy
bohalf Yo crable any sueh Purchase schemes to be c¢atablinked
LY malavainoed,
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I sabjoct to ang ip aceordance with a  due
complianee with  the provisions of Seetions 155 to 158
tinclusive) of the Act (if and so far as such provisions
$ha%l be apelicable), +to give, whether directly or
indivectly, any hind of financial assistance (as defined in
wection 152(1)(a) of the Act) for any such purpose as is

ipfcifiad in Section 151(1) and/or Section 151(2) of the
ot

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

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

(X) To do all or any of the things or matters
aforesaid in any part of the world and either as principals,
agentss, contractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and either alone or in
conjunction with others.

(Y) To do all such other things as may be Jdeemed
incidental or conducive to the attainment of the Company's
objects or any of them.

AND so that:~

(L) None of the objects set forth in any sub-
clanse of +this Clause shall be restrictively construed but
the widest interpretation shall be given to each such
object, and none of such objects shall, except where the
context expressly so requires, be in any way limited or
restricted by reference to or inference from any other
object or objects set forth in such sub-clause, or by
reference to or inference from the terms of any other sub-
clause of this Clause, or by reference to or inference from
the name of the Company.

(2) None of the sub-clauses of this Clause and
none of the objects therein specified shall be deemed
subsidiary or ancillary to any of the objects specified in
any other such sub-clause, and the Company shall have as
full a power to exercise each and every one of the objects
specified in each sub-clause of this Clause as though each
such sub-clause contained the objests of a separate Cowpany.

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

(4) In this Clause the expression "the Act!"
means the Companices Act 1985, hut so that any reference in
this Clause to any provision of the Act shall be deemed to
include a reference to  any statutory modification or ro-
cnogtment of that provision for the time being in force.



. The liabulity Of tho Members is Pimited.

5.  The Company's share capital is F100 diwvided
into 100 sharaes of il P each.

WE, the subscribers to this Memorandum of Assocliation, wish
to be formed into a Company pursuant to this Memorandum;
and we agree to take the number of shares shown opposite our
respective names.

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

. e %‘ "
DAVID JOHN GRANT _:§§§§§5§7f1,¢\, ONE

EPWORTH HOUSE
25/35 CITY ROAD
LONDON

BClY 1AA

{7 f
¢
JOHN REGAN ijr ONE

EPWORTI HOQUSE
25/35 CITY ROAD
LONDON

EC1Y 1AA

TOTAL SHARES TAKEN TWO

e e s =

Dated Bt h rday of January 198n

WETHESS to the abeve Slgnaturag:

¥oar EUM LARN

SEWOIITHE s Q.

A s Y ROAT
[T FTR ]
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PEIVATY COMPANY LIMITED 1Y SHARSS AT AT
ARTICLES OF ASSOCIATION

OF

Fav g, o

UrH BOLDBRINK LIMITED f

PREL, IMINARY

1. (a) The Regulations c¢ontained in Table A in the
Schedule to the Companies (Tables A to F) Regulations 19835
as amended Dby the Companies (Tables A to F) (Amendment)
Regqulations 1985 (such Table being hereinafter called "Table
A") shall apply to the Company save in so far as they are
excluded or varied hereby and such Regulations (save as so
exciuded or varied) and the Articles hereinafter contained
shall be the regulations of the Company.

(b) 1In these Articles the expression "the Act" 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 to any statutory modification or re-
enazctment of that provision for the time being in force.

ALLOTMENT OF SHARES

2. {(a) Shares which are comprised in the authorised
share capital with which the Company is incorporated shall
be ander  the control of the Directors who may (subject to
Section 80 of the Act and to paragraph (d) below) allot,
grant options over or otherwise dispose of the same, to such
persons, on such terms and in such manner as they think fit.

(1;) All shares which are not comprised in the
anthorised  ghare capitai  with which the Company is
incorporated and  which the Directors propose to issue shall
{1yt be offored to the Members in proportion as nearly as
micy dw: to the number of  the existing shares held by them
venpreect ively unless  the Company in General Meeting shall by
Cpeoetral Hesolut jon otherwisc o 2ot The offer shall be



Wade by natjee Specifying the uumber of shares 0£f@r@df and
Pomiting a period (not being leas vhan fourteen days) within
wWileh the Offer, if por acaopted, will be deemed +p be
declined,  Afror the expiration of that perioi, thoge sha;eg
&0 deemcd  to be declined shall be offered in the Proportion
atoresaid to  the Persons  who have, within the sald perind,
ascepted all the shares offered to them; such further offer
i) 1 be mode in  like terms in the same manner and limited
by 2 lixe periog as the original offer. Any shares not
aceepted  pursuant tO  such offer or further offer as
aforesaid mr not capable of being offered as  aforesaid
SEcept by way of fractions ang any shares released fron the
Provisions of +hig Article by any such Special Resolution agg
“foresaid shall be under the control of *he Directors, «wi.r
may allot, grant options over or otherwise dispose of ¢
Same to  guch bersons, on such terms, and in such manner z:
they think fit, provideq that, in +the ease - f shares not
acceptaed ag aforesaid, suerh shares shall not bes dispred of
w0 terms which are  morc  favourable to the subsci'tbers
therefor than the terms an which they were offered 15 +ha
Members. The fo.egoing provisions of thig Paragraph (i)
shall have effeot Subjeut to Seetion 80 of the pct.

(¢) 1In accordance  with Section 91(1) of the AaAct
Sections 89{(1) and 90(1L) to (6) (inclusivej of the Act shall
not apply to the Company.

(d) The Directors are generally ang uncondifionally
authorised for the purposes of Saction 80 of the Act, to
exercise any powser of the Company to allot anad grant rights
to subscribe for Or convert securities into shares of the
Company up to the amount of +the authorised share capital
with which the Company isg incorporated at any time or timeg
during the period of five vyears from the date of
incorporation ang the Directors may, after +that pPeriod,
allot any shares or grant any such rights under this
authority in bPursaance of ap offer or agreement so to de
made by the Company within that perioq, The authority
hereby given may at  any tine (subject to the saig Section
80) be renewed, revoked or varied by Ordinary Resolution of
the Company in General Meeting,

SHARES

3. The lien conferred by Clause 8 in Table A shall attach
also to  Ffully paid-up shares, ang the Company shal) also
have a first ang baramount lien on alj shares, whether fully
paid or not, standing registered in the name of any person
indebted or uander liability to the Company, whether he shall
e the sole registered holder theraof or shall be one Of two
Or nere joint holders,  for all moneys present ]y payable by
Bim or his ogtate te the Campiany ., Clause 8 jn Ta.le A shall
be mesdi 111 ad accordingly,

4, The Tabiliry of any Membier ip default ip respeat of
Call chall  be iusreased by the addition at the end of the
First sontence of Clanse 18 in Table A of the words "ang ati
HEJCHSCO thal  may have  heaer incurraq by the Uombany by
Featon of  guell uani-pyment v,



GRFNLRRL MEDPINGS AND RESOLUTIONS

Be o {a)  howorice convening a  Ceneral Mceiing shall  be
foqaired to specify the general nature of +he business to be
trausaeroed only  in the  cauve of special business and Clause
34 1n Table .. #ha!l bhe wodified accordingly.

ALl preswnoeges h1l be deemed special that is
frangacted ar an Extraordinary General Meeting, and alseo all
that is transacted atr an Annual Qeneral Meeting, with tho
exeeption of declaring a dividend, the consideration of fthe
accounts, balance sheets, and the reports of the Direcrors
and Auditrors, and the appointment of, and the fixing of the
remuneration of, the Auditors.

(b) Eveiy notice convening a General Meeting shall
comply with the provisions of Secticn 372(3) of the ket as
to giving information to Members in regard to their right to
appoint proxies; and notices of and other communications
relating to any General Meeting which any Member is entitled
to receive shall be sent to the Directors and to the
Auditors for the time being of the Company.

6. “ (a) Clause 40 in Table A shall be read and construed
as 1f the words Mat the time when the Meeting proceeds to
business" were added at tlie end of the first sentence.

(b} If a gquorum is not prescnt within half an hour
from the time appcinted fcr a General meetisqg the General
Meeting shall stand adiourned to the name day in the next
week at the same time and place or tc such other day and at
such other time and place as the Directors niay determine;
and if at the adjourned General Meeting a quorum is not
present within half an hour from the time appointed therefor
such adjourned General Meeting shall be iissolved.

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

APPOINTMENT OF DIRECTORS

7. (a} Clause 64 in Table A shall gmot apply to the
Company.

{p) The maximum number and minimum  number
respectively of the Directors may be determined from time to
+ime by Ordinary Resolution in General Meeting of the
ompany .« Subject to and in default of any such
getarmination there shall be no maximum number of Directors
and  the minimam number of Directors shall be one.
Wnonsoever the minimam number of the Directors shall be one,
a =0le Director shall Thave authority to exercise all the
. wioeo abd  discretions by Table A and by these Articles
esprocsed 1o be vested in  the Directors generally, ond
Clouse 89 in Tabkle A shall be modified accordingly.



{n)} mhe Pireetars  shall net be required to retice py
Forarion and Clauses 73 o omo (inclusive) in Tabie z shall
HOV apply +0 the Company .

{d) Nao Person shalil he appuinted Director at any
Generat, Meeting unlogs eithers:-

(i) nhe is Tecommended by the Direcctors; or

(i) not less than fourteen nor more thap thirty.
five clear days before the date appointeqd for the Genoral
Meeting, notice executed by a Member qualified to vote s+
the General Meeting has been giver to the Company of +he
intention to PrGpose that persgoen for appointment, to Jether
with notige eéxecutred by that person of hig willingness to be
appointeqd,

{e) Subject to baragraph (q4) above, the Company may
by Ordinary Resolution inp General Meeting appoint any person
who is willing to get t0 be a Directnr, either to fill 4
vacancy or as an additional Director,

(£) The Directors may appoint a person who is willing
to act +o pe a Director, either to fill a vacancy or as an
addi+ional Director, provided that the appointwuent does not
cause the number of Directors o iceed any humbexr
determined in accordance with paragraph (h) above as the
maximum aumber of Directors andg for the tiine being in forge.

BORROWING POWERS

G. The Directors may esercise a13 the powers of the
Company to borrow money without 1imit a5 to zimount ang upon
Such terms and in Such manner ag they think £it, and subject
(in the case of  any securivy convertible inte shares) to
Section 80 f the Aet to grant any mortgage, charge or
standard security  over it underraking, Property ang
uncalled capital, Or eny part thereof, and to issye
debencures, debenture stock, ang Other securities whether
outright or 248 security for any debt, liability or
obligation of the Company or oFf any thirg party.

ALTERNATE DIRECTORS

a9, {a) nar alternate Director shall not be entitled as
s1¢h to rece ve any r2munerat ion from the Company, save that
he may be paid by ¢ Company such part (if any) of the
remunaration Otherwisge Payable to hig uppointor ag auch
appointor may by notice ip writing to rhe Compary from vine
o time direct, and the firgt sentenze of Clause 64 jip Tablo
A& chall be modyfiadg dccordingly,

() A Dirvctor, «p any - such  othep person as ig
mentioned in Claume 65 n Table A, may act as an alternate
Direstopy  +p rapresent  pore than one nirecfor, and an
S ternnt o Direvtop shall be entitled st 40y meeting ot the
Btvaoet oo, oy of Y oM F e of the Directors o one vete
far 0viry Divost, e whon ho repracanty in addition +p hig oun



viate (1D any) as 4 Director, but he shall count as only one
tor the purpose of determining whether a quorum is present,

DISQUALIFICATLION OF DIRECTORS

1, The office of a director shall be wvacated if he
bacomes iucapable by reason of illness or injury of managing
and administering his property and afifairs, and Clause 81 in
Table A shall be modified accordingly.,

GRATUITIES AND PENSIONS

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

(b) Clause 87 .n Table A shall not apply to the
Comaany .

PROCEREDINGS CF DIRECTORS

12. (a) & Director may vote, at any meeting of +the
Directors or of any committee of the Directors, on any
resolution, notwithstanding that it in any way concerns or
relates to a matter in which he has, directly or indirecily,
&y kind of interest whatsoever, and if he shall vote on any
such resolution as aforesaid his vote shall be counted; and
in relation t¢ any such resolution as aforesaid he shall
iwhether or not he shall vote on the same) be taken into
account in ¢fcculating the quorum present at the meeting.

() Clauses 924 to 27 {(inciusive) in Table A shall not
apply +o the Company.

IRDEMNLTY

13, (a} Wvery Director or other officer of the Company
shall be  indemnified out of the assets of the Company
againgt all  logses or liabilities which he may sustain or
ingar in  or about the execution of the duties of his office
or otherwise in relation thereto, inecluding any liability
tuewrred by him in defending any proccedings, whether civil
ar ¢riminal, in which judgment is given in his favour or in
which hie is sequitted or in connection with any application
pager Soction 144 or Soction 727 of the Act in which relief
ig o grantad  to him by the Court, and no Director or other
pifioer shall  be liable for aay leoss, damagqe or mistortune
which way  happen to  or Fe  dncuried by  the Company in the
oxcant ton of  the  duaries of his office or in relation
Flioroto, But this Artiele shall only have effest in so far
s it provisions cre not avelded by Section 310 of the Act.

() Clanee 118 1n Tabie A shall not  apply to  the
LIS ALY .



THANSPER OF SHARRS

4. The Directors may, in  their absulu*e_diﬁmrefi@g and
withowt assigning any veason therefor, dealine to redister
the transfer of o share, whether or not it is a fully puia
share, and the first sentence of Clause 24 in Table A shaljl
nor apply to the Company .

NAMES AND ADDRESSES O' SUBSCRIBERS

DAVID JOHN GRANT

EPWORTH HCUSE

25/35 CITY ROAD ya
LONDON

ECly 1aa

.
JOHN REGAN
EPWORTH HOUSE
25/27 CI™ ROAD
LONDON
EC1Y AA

[ e T U v

T e s

Dated 6th day of January 1986

WITNESS to the abovoe slgnatures:

VAD KIM LAN Clh

EVRORTH HOUS™S
25735 CrY ROAD
NN

FOTY LA




Ploase do not
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Pleasc completa
Fo%b!v, profarably
in blask typo, or

COMPANIES FORM No, 10
Statoment of first directors
and secretary and intended
sitvation of registered office

Pursuant to section 10 of the Companies Act 1985

To the Regisiv 3v of Companies
For official use

4 F :‘i .,:r L]
bold bleek retioring S 4 8 D
Narne of company
= sacort full norae BOLDBRINK LIMITED /f» ’
af Lempany
The intended situation of the registered office of the company on incorporation is as stated befow
7} Epworth House 7
25/35 City Road .
London Postcode| EC1Y 1AA J
If the memorandum is delivered by an agent for the subscribers of the ’
memorandum please mark ‘X’ in the box opposite and insert >< ,
the agent's name and address below L ]
Express Company Registrations Limited
Epworth House
25/35 City Road
l.ondon Postcode | EC1Y 1AA
Number of continuation sheets attached {see note f) H
Prosentor’s name address and !
reference (if any); For official Use
Guneral Section | Postroom
r,.r/v‘ »‘ i ﬁ’,i um‘*n&
Ry O A I D D £ €T A " Tl
YTV LT TRORG LIS B R U T PPV
. BT T N R SR X . ¢
. IR ',‘ﬂln‘_")' ,'I ‘“«1'-""- ‘{ i



Sy and porhieakarg of the person who iz, or the persons who are, ta be the fi-st direetor or
dIrectaes of $he eormpany note 23 are as follows:

7 Nggi_a_f;\__w)mtn 3} Diawnd John Granlt E!ugi&:;;;;czupatmn
. T B Manager
"vﬁ-"}(;wmm nama(s) tnote 3 None Nationality
Addrass nota 4) 3455 Citv Toad 1 =aush
l ] k@ﬁdon 7 Date of birth (where applicatile)
' Postcode| EC1Y1AA {note 6)
Qther directorships t Nong
et e A e 120 8 e e 3 . . S
I consent to act as director of the c%npany named on page 1
|_Signature :;@[@&4 Datg 6}lhdanuary 19:536

s i

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

Name {notes 3 & 7) John Regan

AL KT Y o L M BMEAGTE S B AT ASLE AT N SRETR S A e e ey

Previnus name(s) (note 3) None

Address (Notes4 &7)  25/35 City Road

London .

i e € TR S 3 e T T T ot

B Postcode| EC1Y1AA/

i congent to act as sec:e:%ry of the company named on page 1

|
Sionature < (. Date 6th January 1986

Plenor da Bt
WIte n
this marge

t enter particulzrs
ofcther
direetorships
tieid or pri sousty
held {seo note 5)
if this space is
insufficient use a
continuation sheg

Date 6th January 1886




CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No.
| hereby certify that

3 . . H b N
RS 1 ST S T ' I

s this day incorporated under the Companies Act 1985 as g

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,
Cardiff the

N P

., e s
c"&iyr Gl L e

3
[0 ALLAMS

an authorised officer



VHE COMPAMIES ACT 1985

EXPRESS COMPANY REGISTR
EPWORTH HOUSE, FATIONS %;"T‘%
5’: 35 CTY ROAD,
Company Numbker ,, 2016426 Lo,

llol!ﬁi‘(" EC?Y ‘?M‘

SPECIAL RESOLUTION OF ¢ )
.Q'Bﬁ..'.!..ﬂ'l!l'l!lég?P'Blg?.Ng.ﬁl'D""I’ll' LlMlTED

We, the undersigned, David John CGrant and John Regan, being
all the Members for the time being of the above-named Company
entitled to recelve notice of and to attend and voie at
General Meetings HEREBY PASS the following resolution as a
Special Resolution and agree that the said resolution shall,
pursuant to Clause 53 in Table A (which Clause Is embodied
In the Articles of Assoclation of the Company), for ali
purposes be as valid and effective as If the same had been
passed at a General Meeting of the Company duly convened and
held,

It is resulved:

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

Dated this 10th day of geptember 198 ¢ .

Signed ...M}’?—VQT... (D.J.Grant)

D
LI B I R I A A B R I N B B S ) g:lb;i LR 2 B I I3 N ) (J.Regan)

FEIRMISRICOC

ST RA T
Lar : @( by ‘f
el




(A} To carry on all or any of the businesses of technical
and advigory consultants to the engineering industry, design
and consultant engineers, production  planners, and
engineering technicians, to design, araw and supervise the
making of, and to act as consultants and specialists 1in
planning and preparing drawings, designs, specifications and
guotations for use in connection with the electronics,
electrical and engineering industries, industrial designers
and consultants, specialists in prototype and production
development and work study, detail drawing and tracing, %o
ereate, establish and maintain an organisation for the
provision of a drawing office service to electronia,
electrical and other engineers and contractors or for any
other persons, firms or companies; electronic, electrical,

general and precision engineers and toolmakexrs,
manufacturers, designers, importers, elporters, repairers,
installers, maintainers, merchants, shippers and

distributors of, agents for the sale of, and dealers in and
letters on hire of electronic, electrical and general
engineering equipment, plant, machinery, components and
accessories, tools, Jjigs, dies and fixtures of all kinds,
haulage and transport contractors, railway, forwarding,
passenger and freight agents, insurance and general
commission agents and general merchants; and to buy, sell,
manufacture, repair, alter, manipulate and otherwise deal in
vehicles, plant, machinery, f£ittings, furnishings and
implements, tools, materials, products, articles and things
capable of being used for the purpose of the foregoing
businesses or any of them, oOr likely to be required bY
customers of, or persons having dealings with the Company.

J147
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UL GOMPANILESG ACT 1285
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUNM OQF ASSOCIATION

Qp
BOLDBRINK LIMITED

1. The Company's name is  BOLDBRINK LIMITED

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

* 3. The Company's objects ares-

(A) To carrxry on all or any of the businesses of technical
and advisory consultants to the engineering industry, design
and consultant engineers, production planners, and
engineering technicians, to design, draw and supervise the
making of, and to act as consultants and specialists in
planning and preparing drawings, designs, specifications and
guotations for use 1in connection with the electronies,
electrical and engineersing industries, industrial designers
and consultants, specialists in prototype and production
development and work study, detail drawing and tracing, to
create, establish and maintain an organisation for the
provision ot a drawing office service to electronic,
electrical and other engineers and contractoxs or for any
other persons, firms or companies; electronic, electrical,

general and precision engineers and toolmakers,
manufacturers, designers, importers, exporters, repairers,
installers, maintainers, merchants, shippers and

distributors of, agents for the sale of, and dealers in and
letterxrs on hire of electronie, electrical and general
engineecring equipment, plant, machinery, components and
aveessories, tools, Jjigs, dies and fixtures of all kinds,
haulage and transport contractors, vrailway, forwarding,
passenger and freight agents, insurance and general
commission agents and general merchants; and to buy, sell,
manufacture, repair, alter, manipulate and otherwise deal in
vohicles, plant, machinery, £ittings, furnishings and
implements, tools, materials, products, articles and things
capable of being used for the purpose of the foregoing
businerses or any of them, or likely to be required by
customers of, or persons having dealings with the Company.

ardi

#  Objosts as amendod by Special Resolution dated 10th September,

1386,



LD Po aaryy  on any otfher trade ox business whatever
which oan im the  opinion of the Board of pirectors be
Advartagecusly earried on in connectipn with or ancillary to
any of the businesses of the Company.

{2} To purchage or by any other means acguire and
e opriocns over ary propsrty whatever, and any rvightao or
privileges of any kind over of in respech of any property.

(1.} Te apply for, register, purchase, or by otheyr
means acguire and protect, prolong and reaew, whether in the
United Kingdem or elsewhere any patents, patent rights,
bhrevetrs d4'invention, licences, secret processes, trade
marks, designs, protections and concessions and to disclaim,
altar, modify, use and turn to account and to manufacture
under or grant licences or privileges in respect of the
same, and to expend money in experimenting upon, testing and
improving any patents, inventions Or rights which the
Company may acquire or propose to acquire.

(E) To acquire or undertake the whole or any part of
the business, goodwill, and assets of any person, firm, or
company carrying on or proposing to carry on any of the
businesses wnich the Company is authorised to carry on and
as part of the consideration for such acquisition to
undertake all or any of the liabilities of such person. £firm
or company, or to acquire an interest in, amaigamate with,
or enter into partnership or into any arrangement fox
gharing profits, or for co-operation, or for mutual
agsistance with any such person, firm or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for
any of the acts or things aforesaid or property acguired,
any shares, debentures, debenture stock or securities that
may be agreed upon, and to hold and retain, or sell,
mortgage and deal with any shares, debentures, debenture
stoock or securities so received.

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

(6) To invest and deal with the moneys of the Company
pet immediately reguired in such manner as may from time to
time be determined and to hold or otherwise deal with any
investments made.

(1) To lend and advance money or give credi¥ on any
forms and  with or without security to any person, firm or
company (including without prejudice to the generality of
the forogoing any holding  company, subsidiary or fellow
guhsidiary of, or any other company associated in any way
with, the Company), to en*er into guarantees, contracts of
indomnisy and  suretyships of all kinds, to receive money on
dopssit or  loan upon  any terms, and to secure or guarantee
iy ppy  wapner gnd  upon any terms the payment of any sum of
money or  the porformance of any obligation by dany person,
Cire G company  (including without prejudice +o the
gonowility  of  the foregoing any such holding company,
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suboadiary, felleow gsubsidiary or assoclated company as
aftorosard}.

(i) To borrow and raise wmoney in any manner and to
sonure thie repayment of any money borroved, raised or owing
iy morxtzoage, charge, standard security, lien or other
cegurity upon the whele or any part of the Company's
property or ossets {whether present ox futnre), including
its unenlled capital, and also by a similar mortgage,
charge, standard security, lien o security to secure and
guarantee the performance by the Company of any obligation
or liability it may undertake or which may become binding on
it!

(J} To draw, make, accept, endorse, discount,
negotiate, execute and issue cheques, pills of exchange,
promigsory notes, bills of lading, warrants, debentures, and
other negotiable or transferable instruments,

(K} To apply for, promote, and obtain any Act of
Parliament, order, or licence of the Department of Trade or
other authority for enabling the Company to carry any of its
objects into effect, or for effecting any modification of
the Company's constitution, or for any other purpose which
may seem calculated directly or indirectly to promote the
Company's interests, and to oppose any proceedings oOf
applications which may seem calculated directly or
indirectly to prejudice the Company's interests.

(L) To enter into @ny  arrangements with any
government or authority {supreme, municipal, local, or
otherwise) that may seein ceonducive to the attainment of the
Company's objects ox any of them, and to obtain from any
such government oOr authority any charters, decrees, rights,
privileges or concessions which the Company may think
desirable and to carry out, exercise, and comply with any

such charters, decrees, rights, privileges, and concessions.

(M) To subscribe for, take, purchase, or otherwise
acguire, hold, sell, deal with and dispose of, place and
underwrite shares, stocks, debentures, debenture stocks,
bonds, obligations or securities issued or guaranteed by any
other company ocnstituted or carrying on business in any
part oi the world, and debentures, debenture stocks, tonds,
obligations or securities issued or guaranteed hy any
goverament or authority, municipal, local or otherwise, in
any part of the world.

(N) 7o control, manage, finance, subsidise, co-
crdinate or otherwise assist any company o©Ff companies 1in
whieh the Company has a direct or indirect £financial
anterest, to provide secretarial, administrative, technical,
sommereial and other services and facilities of all RKinds
f#or any ouch company Or companies and to meke payments by
way of spbvention Or otherwise and any other arrangements
which may seem desirable with respect to any business or
oporetions of  or generally with respect to any such company
OF CORpAanies.

(0) To promote any other company for the purpose of
aequiring the whole or any part of the business or property



ot

or uwndertaking or any of the jigbilities of the Cowpany, OI
of undertoking any busingss oF operations which may appear
likely to ossist or benefit the Company or to enhance the
value of any property or business of the Company, ard to
place of guarantee the placing of, underwrite, subsciibe
for, pr otherwise acquire all or any part of the shares ox
seeurities of any such ciupany as aforesaid.

(P) To sell or otherwise dispose of the whole or any
part of the business or property of the Company, elther
together ox 1in portions, for such cousideration as the
Company hay think £it, and in particular for shares,
debentures, or securities of any company purchasing the
Same .

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

(R} To remunerate any person, firm o©or cempany
rendering services to the Company either by cash payment oOr
bv the allotment to him or them of shares O other
cecurities of the Company credited as paid up in full or in
part or othexwise as may be thought expedient.

(8) To pay all or any expenses incurred in connection
with the promotion, formation and incorporation of the
Company, or to contract with any person, firm or company to
pay the same, and to pay commissions to brokers and others
for underwriting, placing, selling, oOF guaranteeing the
subscription of any shares o other securities of the
Company .

(T) To support and subscribe to any charitable or
public object and to support and subscribe to any
institution, society, or club which may be for the benefit
of the Company or its Directors or employees, oOr may De
connected with any town or place where the Company carries
on business; to give or award pensions, annuities,
gratuities, and superannuation or other allowances OX
benefits or charitable aid and generally to provade
sdvantagazs, facllities 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 Thave served the Company, or any
company which is a subsidiary of the Company or the holding
company of the Company or a fellow sukzidiary of the Company
or the predecessorc in Dbusiness of ithe Company or of any
guch subsidiary, holding or fellow subsgidiary company and to
the wives, widows, children and other relatives and
dependants  of such persons; to make payments towards
inourance; and to set up, establish, support and maintain
Qup@fannuetian aned other funds oY schemes {(whether
contribiatory or non-contributory) £eor the benefit of any of
cuch peroona and of thelr wives, widows, children and other
cointivos and dependants; and to sel up, astablish, support
ane muintain profit gharing or share purchase schemes for
ehe Boacfit of any of the employees of the Company or of any
cuely subsidiary, holding or fellow subsidiary company and to
Lopd money Lo any such employees or to trustees on their
peholf to epable any such purchase schemes to be established
oy maintoined.



{U) Sukject to and ian  accordance with a d&ue
compliance with the provisions of Sections 155 to 158
{inelnsive) of the Aet (if and so far as such provisions
nhall be appligable), to give, whether directly or
indivectly, any kind of financial assistance (as defined in
Goorion 152(1)(a) of the Act) for any such purpose as is
ppecified in Section 151(1) and/or Section 151(2) of the
Agt,

(v) To distripbute among the lMembers of the Company in
kind any property of the Company cf whatever nature.

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

(X) To do all or any of the things or matters
aforesaid in any part of the world and either a3 principals,
agents, contractors or otherwise, and by or through agents,

brokers, sub~contractors or otherwise and either alone oOX in
conjunction with others.

iY) To do all such other things as may be deemed
incidental or conducive to the attainment of the Company's
cbjects or any of them.

AND so that:-

(1) None of the objects set forth in any sub-
clause of this Clause shall be restrictively construed but
the widest interpretation shall be given to each such
object, and none of suchk objects shall, except where the
contexnt expressly so requires, be in any way limited or
restricted by reference to or inference from any other
ebject or objects set forth in such sub-clause, or Dy
reforence to cr inference £rom the terms of any other sub~
clause of this Clause, oxr by reference to or inference frow
the name of the Company.

(2) None of the sub-clauses of this Clause and
acne of the owjects therein specified shall Dbe deemed
guboidiary or ancillary to any of the objects specified in
any other such sub-clause, and the Company shall have as
£ull a power to exercise each and every one of the objects
ppoeified in  each sub-clause of Lhis Clause as thouygh each
nueh subeclause contained the objects of a separate Company.

(3) The word "Company" in this Clause, except
whore uced in reference to the Company, shall be deemed to
snelwde any partnership or othex body of persons, Whether
inusrpoarated or unincorporated and whether domiciled in the
finited Kingdom or elsewhere.

(4) 1In this Clause the esxpression "tha Act”
woant the Coumpaniey het 1085, but so that any reference in
shis Clause to any provision of the Act shall be deemed to
ipeluine o reforence to any statutory modification or 7o

onastmont of that provision tor the time being in force.



4. The liability of the Mewbers jo timited.

5. The Company's share eapital is davided

into 106 shares of giﬂﬂ each.

WE, the oubscribers to this Memorandum of Association, wich
to be formed 1into a Company pursuant to this Memorandum;
ané we agree to take the number of shares shoun opposite our
respective nanes.

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

DAViD JOHN GRANT ONE

EPWORTH HOUSE
25/35 CITY ROAD
LONDON

BC1Y 1AA

JOEN REGAN ONE

EPWORTH HOUSE
25/35 CITY ROAD
LONDON

BCLY 1AA

TOTAL SHARES TAKEN TWO

P

pated the 6th Day of Januwary 1986

WITHESE o the above signatures:
Yoy LI AR

fptiowt i HoUSkH
95045 CITY HOARD
£ BON

BeLy 1AL



DRIVAYE COMPANY LIMITED BY SHARES
ARTICLES OF ASSQCIATION
ar

BCLOGRIBK LIMITED

PRELIMINARY

1. (a) The Regulations contained in Table A in the
Schedule to the Companies (Tables A to F) Regulztions 1985
as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 {such Table being hereinafter called "“Table
A") shall apply to the Company save in so far as they are
execluded or varied hereby and such Regulations (save as so
axeluded or varied) and the Articles hereinafter contained
#hell be the regulations of the Company.

(b) In these Articles the expression "the Act" means
the Companies Act 1985, but so that any reference in these
Articles to any provision of the Act shall be deemed to
inglude a reference to any statutory modification or re-
cnactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2, (2) Shares which are comprised in the authorised
nhare capital with which the Company is incorporated shall
he under the control of the Directors who may (subject to
Scetion 80 of the Act and to paragraph (d) below) allot,
graut options over or otherwise dispose of the same, to such
peroons, on guch terms and in such manner as they think fic.

{9 ALL ochares which are not comprised in the
authorised sharae  capital with  which the  Company 1s
incorporotod and which the Directors propose to issue shall
firoe o offored te  tbhe Members in proportion as nearly as
poy ke to the oamber of the existing shares hel& by then
roppoctivoly ueless  the Company in General Meeting shall by
Swocial Resolution otherwise direct. The offer shall be
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rade by notice specifying the number of shares offeredf a@d
Lainiting & period (not being less than fourteen day§) within
whach the offer, 1f not accepted, will be deemed to be
declaned. After the expiration of that period, those shares
so deemed  to be declined shall be offered in the Qropor§1on
aforesald to the persous who have, within the said period,
accepted all the shares offered to them; such further offer
chall be made in  like terms in the same manner and limited
by o like period as the original offer. Any shares not
aceepted  pursuant to such orfer or further offer as
nforesaid or not capable of being offered as aforesaid
except by way of fractions and any shares released frqm the
provisions of this Article by any guch Special Resolution as
aforesaid shall be under the control of the Directors, who
may allot, grant options over or otherwise dispose of the
same to such persons, on such terms, and in such manner as
they think fit, provided that, in the case of shares not
accepted as aforesaid, such shares shall not be disposed of
on terms which are more favourable to the subscribers
therefor than the terms on which they were offered to the
Members. The foregoing provisions of this paragraph (b)
shall have effect subject to Section 80 of the Act.

(c) In accordance with Section 91(1) of the Act
Sections 89(1) and 90(1l) to (6) {inclusive) of the Act shall
not apply to the Company.

(d) The Directors are generally and unconditionally
authorised for the purposes of Section 80 of the Act, to
exercise any power of the Company to allot and grant rights
£o subscribe for or convert securities into shares of the
Company up to the amount of the authorised share capital
with which the Company is incorporated at any time or times
during the period of five years from the date of
incorporation and the Directors may, atter that period,
allot any shares or grant any such rights under this
authority in pursuance of an oifer or agreement so0 to do
made by the Company within that period. The aunthority
hereby given may at any time (subject to the said Section
80) be renewed, revoked or varied by Ordinary Resolution of
the Company in General Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach
also to fully paid-up shares, and the Company shall also
have a first and paramount lien on all shares, whether fully
paid or not, standing registered in the name of any person
dpdobted or under liability to the Company, whether he shall
e the sole registered holder thereof or shall be one of two
or more  joint holders, for all moneys presently payable by
him or his ostate to the Company. Clause 8 in Table 2 shall
o modificd accordingly.

4, Tho liabality of any Member in default in respect of a
call shall bo inercaped by the addition at the end of the
firoe oonbtonee of Clause 18 in Table A of the words "and all
erponoes that  may have been incurred by the Company by
vouoon of cugh nenepayient”.
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GLUERAL MEETINGS AND RESOLUTIONS

5, (a) A notice convening a General Meeting shall be
equired to specify the general nature of the business to be
transacted only in the case of special business and Clause
38 in Table A shall be modified accordingly.

All Dbusiness shall be deemed special that is
transacted at an Bxtraordinary General Meeting, and also all
that is <¢ransacted at an Annual General Meeting, with the
exception of declaring a dividend, the consideration of the
accounts, balance sheets, and the reports of the Directors
and Auditors, and the appointment of, and the fixing of the
remuneration of, the Auditors.

(b) Every notice convening a General Meeting shall
comply with the provisions of Section 372(3) of the Act as
to giving information to Members in regard to their right to
appoint proxies; and nctices of and other communications
relating to any General Meeting which any Member is entitled
to receive shall be sent to the Directors and to the
Auditors for the time being of the Company.

6. (a} Clause 40 in Table A shall be read and construed
as if the words "at the time when the Meeting proceeds to
business" were added at the end of the first sentence.

(b) If a quorum is not present within half an hour
from the time appointed for a General meeting the General
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 as the Directors may determine;
and if at the adjourned General Meeting a quorum is not
present within half an hour from the time appointed therefor
such adjourned General Meeting shall be dissolved.

(c) Clause 41 in Table A shall not appnly to the
Comnpany.

APPOINTMENT OF DIRECTORS

7. {(a) Cliause 64 in Table A shall not apply to the
Company.
(b) The maximum number and minimum  number

rospectively of the Directors may be determined from time to
time by Ordinary Resolution in General Meeting of the
Ceaipany « Subject to and in ‘default of any such
do. crmination there shall be no maximum nuaber of Directors
and  tho minimuy  number of Directors shall be one.
whonooever bhe minimum nunber of the Directors sball e one,
a pole Director shall have authority to exercise all the
powers apd  digerotions by Table A and by these Articles
oupresused te  be vested in  the Directors generally, and
inuoo B9 in Table A shall be modified accordingly.
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(¢} %he Directors shall not be reguired to retire by
cotation and Clauses 73 to 80 (inclusive) in Table A shall
not apply to the Company.

(d) No person shall be appointed a Directox at any
Gencral Meeting wnless either:-

(i) he is recommended by the Directors; o<

(ii) not less than fourteen nor more than tharty-
five clear days before the date appointed for the General
Meeting, notice executed by a Member gqualified to vote at
the General Meeting has been given to the Company of the
intention to propose that person for appointment, together
with notice executed by that person of his willingness to be
appointed.

(e) Subject to paragraph (d) above, the Company may
by Ordinary Resolution in General Meeting appoint any person
who is willing to act to be a Director, either to £il1l a
vacancy or as an additional Director.

(£) The Directors may appoint a person who is willing
to act to be a Director, either to fill a vacancy or as an
adlitional Director, provided that the appointment does rot
cause the number of Directors to exceed any number
determined in accordance with paragraph (b) above as the
maximum mumber cf Directors and for the time being in force.

BORROWING POWERS

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

ALTERNATE DIRECTORS

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

(pj] A Directox, or any such other person as 1is
mencioned in  Clausa 65 in Table A, may act as an alternate
Drrocstor to  represent  more than one Director, and an
aitornate Dirvoctor shall be entitled at any meeting of the
biroctors or  of any committee of the Directors 10 one vote
for pvery Director whom he represents in addition to his own
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%Qte (1£ any) as a Director, but he shall coun: as only one
£or the purpose of determining whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10, The office of a Director shall be vacated if he
becam@s_lpcapable by reason of illness or injury of managing
and administering his property and affairs, and Clause 81 in
Table A shall he modified accordingly.

GRATUITIES AND EENSIONS

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

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

PROCEEDINGS OF DIRECTORS

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

(b) <Clauses 94 to 27 (inclusive) in Table A shall not
apply to the Company.

INDEMNITY

13. (a) Every Director or other officer of the Company
shall be indemnified out of the assets of the Company
against all losses or liabilities which he may sustain or
inceur in or about the execution of the duties of his of,/ice
or otherwise in relation thereto, inciuding any liability
ineurred by him in defending any proceedings, whether civil
of eriminal, in which judgment is given in his favour or in
which he 1is acquitted or in connection with any application
undor Section 144 or Section 727 of the Act in which relief
is granted €o him by the Court, and no Director or other
officar shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the
ovoeution of the duties of his office or in relation
thoraeto. But this Article shall only have effect in so far
as its provisions are aot avoided by Baction 310 of the Act.

(b} Clawvse 118 in Table A shall not apply to the
COMpAny . ’



TRANSFER OF SHARES

LN The Directors may, in their absclute discretion and
with»ut assigning any reason therefor, decline to regioter
the transfer of a share, whether or not it is a fully paid
share, and the first sentence of Clauze 24 in Table A shall
not apply to the Company.

NAMES AND ADDRESSES OF SUBSCRIBERS

DAVID JOHN GRANT

EPWORTH HOUSE
25/35 CITY ROAD
LOWNDON

EC1Y lAA

JOHN REGAN

EPWORTH HOUSE
25/35 CITY ROAD
LONDON

BCLY 1AA

Pated the S6th Day of January 1986

WNESS to the above signatures:
VAP KIM LA

HeWORTH HOUSE
9% /45 CITY ROAD
TONDON

HCLY LAA
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COMPANIES FORM No. 225(1)

Nofice of new accounting reference
date giver during the course of
an accounting reference period

Pursuant to seetion 225(1) of the Companies Act 1935
as amended by Schedule 13 to the Insolvency Act 1986

Ta the Registrar of Companies For official use  Compary number
{Address overleaf - Mote 5) v o ’
L1 A orf, wdb

Name of company

S Ot Almaded

R T e T T TR . D L T s e e

gives notice that the company's new accounting refarence

date on which the current accounting referance period Day Month
and each subsequent accounting reference period of ; : =
the company is to be treated as coming, or as having ‘f) S D!",
come, to an end is ! | ]

Day Month Year
The current accounting reference period of the company ,
is to be treated as (shortened](extended]t and [is to be 9‘31 s
treated as having come to an end]{will come to an end]t on i

8

o
o
e
i

if this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 225(6){c} of the Companies Act 1985, the following statement should
ba completed:

The coripany is a [subsidiary](holding companyt of __ . ______ ...

© et e el vy T T T T i O

et cum i e i i e ot it i et COMNpLy NUMber

the accounting reference dater of whichis _ o
if this notice is being given by a company which is subject to an adrninistration order and this notice
states that the current aczounting reference period of the company is to be extended AND it is to be
extonded bevopd 18 months OR reliance is not being placed on section 225{6) of the Companies Act
198b, the felloving statement should be compieted:

§ et
| R23Ie (91 . " f N
L,i ‘{H;\,,y An admiristration order was made in relation to the companyon _ . . . .
Hiw g ue e - ar -
Aslesite e ana i s still in forge, {’,),,
L EHOCEIRLID - o . .
P s e Signed ( /20 [’/ . Designations: D dimn Date 23y 948
R ~
TR { I e
L IPHIIE LI HE $peyen ', , . . AN
Prasentor's name address and For official Use N
U refurenioe (if any): Gonatal Bection Epos FOT
¢ e e Brariveiog o . AN
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