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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companles Forofficialuse  For officialuse

o= T |

| T B

Name of company

O ST 2.

Yo - i

b ]

) ERGEe TN LAMLTED

ML RS MDAV POl L

| DAVID STEWART HODGSON, signing on behalf

o(___ SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6EE

do solemnly and sincerely declare that fama [Seﬁeher—engaged-iﬁ-lhe-fefmaﬁﬁn-ef—%he—
company]t [person named as director or secratary of the company in the statement delivered to
the registrar under section 10(2)T and that all the reguirements of the above Actin respect of the
registration of the above company and of matters precedent and incidental to it have been
complied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835 '
Declared at __FLAT 1, CHATSWORTH HOUSE, Declarant to sign below

65 LONDON ROAD,

TWICKENHAM, MIDDLESEX

the 2ndd dayof FEBRUARY

One thausand nine hupdfegand AE'LG”TY SEVEN

/ﬁ
A CommissiGner for Oaths ¢r Ngtdry Public or Justice of

the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

before me

Presentor's name, address and For official use
reference (if any): Now Companies Section Postroom
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COMPANIES FORM No. 10

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

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
For official use

Name of company

*

L ERECS T LAMITED

-

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

2 BACHES STREET
LONDON
, [Postcode] N1 6UB
If the memorandum is delivered by an agent for the subscribers of the e
memorandum please mark ‘X' in the box opposite and insert ><
the agent's name and address below . [ I
JORDAN & SONS LIMITED 1
20 CLOTHIER ROAD
BRISTOL
Postcode BS4 5PS

Number of continuation sheets attached (see note 1)

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




DIRECTOR

The name(s) and particulars of the person who is, or the persons who are, to be the first director Pipase do not

or directors of the company (note 2} are as follows: mg%grgm
Name (note 3) INSTANT COMPANIES LIMITED Business occupation
COMPANY REGISTRATION AGENT

Previous name(s) (note 3) NONE Nationality
Address (note 4) 2 BACHES STREET UK REGISTERED

LONDON Date of birth (where applicable)

Postcode N16UB (note 6)

Cther directorships T  NONE 1 entar particulars

of other
directorships

held or previously
held {see note 5)

il this spaceis
insufficient use a
continuation sheet.

| consent to act s directocgf the company named on page 1
Signature %—\ (Authorised Signatory) Date ~ 02-02-87

/

S ECRETA RY | . qu'as,le donot
The name(s) and particulars of the person wha is, or the persens who are, to be the first mi's?ngzgin

secretary, or joint secretaries, of the company are as follows:
Name (notes 3 &7) SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3) NONE

Address (notes 4 & 7} 2 BACHES STREET
LONDON
Postcode N1 6UB
| consent to act as s?tary of the company named on page 1
Signature % (Authorised Signatory)  Dale 02-02-87

Signature of agent on behalf of subscribers N s Date 02-02-87
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APRIVATE COMPANY COMPANS RIGLTRATION

LIMITED BY SHARES i GFHLE

R3S voX

Memorandum of Association

1. The Company's name is

DLENGESIDE LIMITEDR

ings, works and conveniences of all kinds,
and by consolidating or connecting or sub-
dividing properties, and by leasing and
disposing of the Same, and by advancing

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

3; The Comnpany's objects are:—

(a) To acquire by purchase, lease,
exchange or olharwise for development,
fnvestment or resale and io traffic in land and
house and other property of any tenure or any
interest therein, and to Creale, reserve, sell
and deal in freehold and leasehold ground
fents, and to make advances upen the
securily of land or house or other properly or
any interest therein, and whether erected or in
course of ereclion, and whether on first mort-
gage or subject to a prior morlgage or mort-
gages; and generally to deal in, traffic by way
of sale, leass, exchange or otherwise with
land and house property and any other prop-
erty (whether real or personal) and to tun the
same lo account as may seem expedient, and
in particular by laying out streets, roads, and
Squares, constructing, sewers and draining,
planting, paving and preparing building sites,
and by constructing, reconstructing, altering,
repairing, improving, decoraling, furnishing,
and maintaining houses, flats, bungalows,
offices, factories, warehouses, wharves, builg-
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money to and entering Into contracts with
builders, temanis and others; and 1o manage
any land, buildings or other property as afore-
said, whether belonging to the Company or
not, and 1o collect rents and income, and to
supply to tenants and occupiers catering and
other services and all conveniences and
amenitles  commonly required therewith: to
acquire and take over businesses or under-
takings of all kinds, and to carry on, or
dispose of, remove or pul an end to the same
or otherwise deal with the same as may seem
expedient; and to carry on all or any of the
businesses of bullding and civil engineering
contractors, land, estate and property
developers, repairers and jobbers, estate
agents and managers, morilgage and insur-
ance brokers and agents, surveyors, valuers
and auctioneers, general farmers, builders’
merchants, plant hire specialists and contrac-
tors, merchants of, and dealers in plant,
machinery, vehicles and appliances of all
kinds, painters, decoralors and plumbers,
haulage and lransport contractors, electricians
and general engineers.
JORDAN & SONS LTD,

20 CLOTHIT "o,
BRISLET 7
TEL: 0272 775553
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{b) To carry on any other trade or business
whatever which can in the opinion of the Board of
Directors be advantageously carried on in con-
nection with or ancillary to any of the businesses
of the Company.

(c) To purchase or by any other means
acquire and take options over any propaerty what-
ever, and any rights or privileges of any kind over
or in respect of any property.

{d) To apply for, register, purchase, or by other
maans acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d'invention,
licences, secret processes, f{rade marks,
designs, protactions and concessions and to dis-
clairn, alter, modify, use and turn to account and
to manufacture under or grant licences or privi-
leges in respect of the same, and to expend
money in experimenting upon, testihng 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, geodwill, and assets of any
person, firm, or company carrying on or propos-
ing to carry on any of the businesses which the
Company Is authorised to carry on and as part
of the consideration for such acquisition to
undertake all or any of the liabilitles of such
person, firm or company, or to acquire an interest
In, amalgamate with, or enter into partnership or
into any arrangement for sharing profits, or for
co-operation, or for mutual assistance with any
such person, firm or company, or for subsidising
or otherwise assisting any such psrson, firm or
company, and to glve or accept, by way of con~
sideration for any of the acts or things aforesald
or property acquired, any sharss, debantures,
debenture stock or securities that may be agreed
upon, and lo hold and retain, or sell, mortgage
and deal with any shares, debentures, debenture
stock or securities so received.

() To improve, manage, construct, repair,
develop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, turn to
account, grant licences, options, rights and privi-
leges in respect of, or otherwise deal with all or
any part of the property and rights of the Com-
pany.

(g) To invest and deal with the moneys of the
Company not immediately required in such
manner as may ftom time to time be determined
and to hold or otherwise deal with any invest-
menis made,

(h) To lend and advance money or give credit
on any terms and with or withoul security to any
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person, firm or company (incliding without preju-
dice to the generality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or
any other company associated in any way with,
tho Company), to enter into guarantees, con-
lracts of indemnity and suretyships of ali kinds, to
receive money on deposit or loan upon any
lerms, ahd to secure or guarantee in any manner
and upon any terms the payment of any sum of
money or the performance of any obligation by
any person, firm or company (including without
prejudice o the generality of the foregoing any
such holding company, subsidiary, fellow subsidi-
ary or associated company as aforesaid).

() To borrow and raise money in any manner
and to secure the repayment of any money bor-
rowed, raised or owing by morigage, charge,
standard security, lien or other security upon the
whole or any part of the Company's property or
assets (whether present or future), including its
uncalled capital, and also by a similar mortgage,
charge, standard security, lien or security to
secure and guaraniee the performance by the
Company of any obligation or liabllity it may
undertake or which may become binding on it,

(J) To draw, make, accept, endorse, discount,
negotiate, execute and issue cheques, bills of
gxchange, promissory notes, bills of lading, war-
rants, debentures, and olher negotiable or trans-
ferable instrumenits,

(k) To apply for, promote, and cbtain any Act
of Parllamant, order, or licence of the Department
of Trade or other autherity for enabling the Com-
pany to carry any of its objects into effect, or for
effecting any modification of the Company's con-
stitution, or for any other purpose which may
seem calculated directly or indirectly o promote
the Company's interests, and to oppase any pro-
ceedings or applications which may seem calcu-
lated directly or indirectly to prejudice the Com-
pany's interests.

(1) To enter into any arrangements with any
govarnment or authority (supreme, municipal,
local, or alherwise) that may seem conducive to
the attainment of the Company’s objects or any
of them, and to obtaln from any such government
or authority any charters, decrees, rights, privi-
leges 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 other-
wise acquire, hold, sell, deal with and dispose of,
place and underwrite shares, stocks, deben-
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lures, debenture stocks, bonds, obligations or
securilies issued or guaranteed by any other
company constituted or carrying on business in
any part of the world, and debenltures, debenture
stocks, bonds, obligations or securities issued or
guaranteed by any government or authority,
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 a direct or
indirect financial interest, to provide secretarial,
administrative, technical, commercial and other
services and facilities of all kinds for any such
company or companies and to make paymentis
by way of subvention or otherwise and any other
arrangements which may seem desirable with
respect to any business or operations of or gen-
erally with respect to any such company or com-
panies.

{o) To promote any other company for the
purpose of acquiring the whole or par! of the
business or property or undertaking or any of the
liabilities of the Company, or of undertaking any
business or operations which may appear likely
to assist or benefit the Company or to enhance
the value of any property or business of the
Company, and to place or guarantee the placing
of, underwrite, subscribe for, or otherwise
acquire all or any part of the shares or securities
of any such company as aforesaid,

{p) To sell or otherwise dispose of the whole
or any part of the business or properly of the
Company, sither together or in portions, for such
consideration as the Company may think fit, and
in particular for shares, debentures, or securities
of any company purchasing the same.

(q) To act as agents or brokers and as trus-
tees for any person, firm or company, and (o
undertake and perform sub-contracts.

(r) To remunerate any person, firm or com-
pany rendering services to the Company either
by cash payment or by the allotment to him or
them of shares or olher securities of the Com-
nany credited as paid up in full or in part or other-
wise as may be thought expedient.

{s} 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 o pay commlssions to brokers and others for
underwriting, placing, selling, or guaranteeing
the subscription of any shares or other securitiss
of the Company.
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(t} To suppor! and subscribe to any charitable
or public object and to sLpport and subscribe to
any institution, soclaty, or tlub which may be for
the benefit of the Company or its Direclors or
employees, or may be connecled with any town
or place where the Company carries on busi-
ness; lo give or award pensions, annuities,
gratuities, and superannuation or other allow-
ances or benefits or charitable aid and generally
to provide advantages, facilities and services for
any persons who are or have been Directors of,
or who are or have been employed by, or who are
serving or have served the Company, or any
company which is a subsidiary of the Company
or the holding company of the Company or afeliow
subsidiary of the Company or the predecessorsin
business of the Company or of any such subsid-
iary, holding or fellow subsidiary company and to
the wives, widows, children and other relatives
and dependants of such persons; to make pay-~
ments towards insurance; andtosetup, establish,
support and maintain superannuation and other
funds or schemes {whether contributory or non-
contributory) for the benefit of any of such per-
sons and of their wives, widows, children and
olher relatives and dependants; and to set up,
establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of
the employees of the Company or of any such
subsidiary, holding or fellow subsidiary company
and lo lend money lo any such employees or to
trusteas on their behalf to enable any such pur-
chase schemes to be eslablished or maintained,

(u) Subject to and in accoruance with a due
compliance with the provisions of Section 155 to
158 (inclusive) of the Act (if and so far as such
pravisions shall be applicable), to give, whether
directly or indireclly, any kind of financial assist-
ance (as defined in Section 152(1)(a) of the Act)
for any such purpase as is specified in Section
151(1) and/or Section 151(2) of the Act,

(v} To distribute among the Members of the
Company in kind any property of the Company of
whatever nalure,

(w) To procure the Company o 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, agents, 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
deemed incidental or conducive to the attain-
ment of the Company's objects or any of them.



AND so thati—

(1) None of the objects set forth in any
sub-clause of this Clause shall be restrictively
construed but the widest interpretation shall be
given to each such object, and none of such
objects shall, except where the context exprassly
so requires, be in any way limited or restricted by
refe.ance to or Inference from any other object or
objects set forth In such sub-clause, or by refer-
ence 1o or Inference from the terms of any other
sub-clause of this Clause, or by reference 1o or
inference from the name of the Company.

(2) None of the sub-clauses of this Clause
and none of the objects thereln specified shall be
desmed subsidiary or ancillary to any of the
objects specified in any other such sub-clause,
and the Company shall have as full a pcwer o
exercise each and every one of the objects
specified in each sub-clause of this Clause as
though each sub-clause contained the objecls of
a soparate Company.

(3) The word “Company"” in this Clause,
excep! where used in reference to the Company,
shail ba deemed to Include any parinership or
other body of persons, whether incorporated or
unincorporated and whether domiciled in the
United Kingdom or elsewhere.

(4) In this Clause the expression “the Act”
means the Companies Act 1985, but 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 re-enactment of that
provision for the time being in force.

4. The liability of the Members is fimited.

5. The Company's share capilal is £1000

dividedinto 1000  shares of £1 gach,

We, the subscribers 1o this Memorandum of Assoclatlon, wish to be formed into a Company pursuant
lo this Memorandum; and we agree to take the number of shares shown opposile our respective

names.
Number of
shares taken
by each
Names and addresses of Subscribers Subscribor
1. For and or. behalf of - One
Instant Conpanies Limited
2 Bashas Street
London N1 6UR
2, Foi and on behalf of — One
Swift Inorporation:. Limitad
2 Bachas Street
London N1 6UB
Total shares taken — Two

Dated 02-02-87

Witness to the above signatures, Terry Jayne
2 Baches Street
London N1 6UB

J2



THE COMPANIES ACT 1985

A PRIVATE COMPANY
LIMITED BY SHARES

Articles of Association

FELGIS T LIMITELDR

PRELIMINARY

1, (a) The Regulations conlained in Table A in
the Schedule to the Companies (Tables AtoF)
Regulations 1985 as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985
(such Table being herelnafter called “Table A')
shall apply to the Company save in so far as they
are excluded or varled hereby and such Regu-
lallons (save as so excluded or varied) and the
Articles herelnafter contained shall be the regu-
lations of the Company.

(b} In these Arlicles the expression "the Act”
means the Companies Act 1985, but s0 that any
reference in these Articles to any provision of the
Act shall be deemed toinclude a reference to any
statutory modification or re-enactment of hat
provision for the lirne being in force.

ALLOTMENT OF SHARES

2, {a) Shares which are comprised in the author-
ised share capital with which the Company [s
incorporated shall be under the control of the
Diractors who may (subject 10 Sectlon 80 of the
Act and to paragraph (d) pelow) allot, grant
options over of otherwise dispose of the same, to
such persons, on such terms and in such manner
as they think fit.

{b) All shares which are not comprised in the
authorised share capital with which the Company
is incorporated and which the Directors propose
10 issue shall first be offered to the Members in
proportion as nearly as may be o the number of
the existing shares held by them respectively
unless the Company in General Meeting shall by

J2

Special Resolution otherwisa direct, The offer
shall be made by notice speclfying the numbar of
chares offered, and limiting a perlod {not being
less than fourleen days) within which the offer, it
not accepted, will be deemed o be declined, After
the expiration of that perlod, those shares so
deemed to be declined shall be offered in the
proportion aforesaid 10 the persons who have,
within the sald perlod, accepted all the shares
offered to them; such further offer shall be made
In like terms In the same manner and limited by a
like period as the original offer. Any shares not
accepted pursuant lo such offer or further offer
as aforesaid or not capable of being offered as
aforesald except by way of fractions and any
shares released from the provislons of this Article
by any such Special Resolution as aforesaid
shall be under the control of the Directors, who
may allot, grant options over ar otherwise dis-
pose of ihe same (0 such persons, on such terms,
and in such manner as they think fit, provided that,
in casa of shares not accepled as aforesaid, such
shares shali not be disposed of on terms which
are more favourable to the subscribers therefor
than the terms on which they were offered to the
Mervbers. The foregoing provisions of this para-
graph (b) shall have effect subject o Section 80
of the Act.

(c) In accordance with Section 91(1) of the
Act Sections 89(1) and 80(1) to (6) (inclusive) of
{he Act shall not apply to the Company.

{d) The Directors are generally and uncon-
ditionally authorised for ihe purposes of Section
80 of the Act, lo exercise any power of the Com-~
pany to allot and grant rights to subscribe for or
convert securities into shares of the Company up

1o 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 lhe
date of incorporation and the Directors may, after
that period, allot any shares or grant any such
rights under this authority in pursuance of an
offer or agreement so to do made by the Com-
pany within that period. The authorlty hereby
given may at any time {subject to the said Sec-
tion 80) be renewed, revoked or varied by Ordin-
ary Resolution of the Company in General Meat-

ing.

SHARES

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

4. The liabifity of any Member In defaull in
respect of a calf shall be increased by the addi-
tion at the end of the first senterice of Clause 18
in Table A of the words “and ail expenses thal
may have been incurred by the Company by
reason of such non-payment"”,

GENERAL MEETINGS AND RESOLUTIONS

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

All business shall be deemed special that Is
transacted at an Extraordinary Genera! Meeling,
and also all that is transacted al an Annual
General Meeting, with the exception of declaring
a dividend, the consideration of the accounts,
balance sheels, and the reports of the Directors
and Audltors, and the appointment of, and the
fixing of the remuneration of, the Auditors.

(b) Every notice convening a General Meet-
ing shall comply with the provisions of Section
372(3) of the Act as to giving information to
Members in regard to their righl to appoint
proxies; and notices of and other communi-
cations relating to any General Meeting which
any Member Is entilied to receive shall be sent to
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the Direclors and to the Auditors for the time
being of the Company.

6. (a) Clause 40 in Table A shali be read and
construed as if the words “at the tirme when the
Meeting proceeds to business” were added al
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 haif an
hour from the lime appointed therefor such
adjourned General Meeting shall be dissolved.

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

APPOINTMENT OF DIRECTORS

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

(b) The maximum number and minimum
number respectively of the Directors may be
determined from time to lime by Ordinary Reso-
iution In General Meeting of the Company, Sub-
joct to and in default of any such determination
there shall be no maximum number of Directors
and the minimum number of Directors shall be
one, Whensoever the minimum number of the
Directors shall be one, a sole Director shall have
authority to exercise all the powers and dis-
cretions by Table A and by these Arlicles
expressed lo be vested in the Directors generally,
and Clause 89 in Table A shall be modified
accordingly.

{¢) The Directors shall not be required to retire
by rotation and Clauses 73 to 80 (inclusive) in
Table A shall not apply to the Company,

(d) No person shall be appointed a Director at
any General Meeting unless elther:—

() he is recommended by the Directors; or

(i) not less than fourteen nor more than
thirty-five clear days before the date appointed
for the General Meeling, nolice axecuted by a
Member qualified to vote at the Geners! Meeting
has been given to the Company of the intention
lo propose that person for appointment, together
with notice executed by that person of his willing-
ness to be appointed.

{e) Subject to paragraph (d) above, the Com-



pany may by Ordinary Resolution in General
Meeting appoint any person who is willing to act
to be a Diractor, either to fill a vacancy or as an
additional Director,

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

BORROWING 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 man-
ner as they think fit, and subject (in the case of
any security convertible into shares) to Section
80 of the Act to grant any mortgage, charge or
standard security over its undertaking, property
and uncalled capital, or any pari therecf, and to
issue debentures, debenture stock, and other
securities whether outright or as security for any
debt, liabllity or obligation of the Company or of
any third party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitled
as such to receive any remuneration from the
Company, save that he may be pald by the Com-
pany such part (if any) of the remunaeration other-
wise payable to his appointor as such appointor
may by notice in writing to the Company from
time to time direct, and the first sentence of
Clause 66 In Table A shall be modified accord-
Ingly.

(b) A Director, or any such other parson as s
mentloned in Clause 651n Table A, may act as an
alternate Director 10 represent more than one
Director, and an aliarnate Diraclor shall be en-
tited at any meeting of the Diractors or of any
committee of the Directars to one vote for every
Director whom he repressnis in addition to his
own vote (if any) as a Direclor, but he shail count
as only one for the purpose of determining
wheiner a quorum s present,

DISQUALIFICATION OF DIR ECTORS

10. The office of a Director shall be vacated it he
becomes incapable by reason of liness or injury
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of managing and administering his property and
affairs,and Clause 81 in Table A shail be madified
accordingly.

GRATUITIES AND PENSIONS

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

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

" the Company.

PROCEEDINGS OF DIRECTORS

12. {(a) A Director may vote, al any meeting of
the Directors or of any committee of the Direc-
tors, on any resolution, nolwithstanding that it in
any way concerns or relates 10 a matter in which
he has, directly or indirectly, any kind of interest
whatsoever, and if he shall vote on any such
rasolutlon as aforesaid his vote shall be counted;
and in relation to any such resolution as afore-
said he shall (whether or not he shail vote on the
same) be laken into account in calculating the
cuorum present al the meeling.

(b) Clauses 94 to 97 (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 assats
of the Company against all losses or fiabllities
which he may sustain or incur In or about the
exacullon of the duties of his office or otherwise
in ralation theroto, including any liabllity incurred
by him in defending any proceedings, whether
civil or eriminal, in which judgment is given in his
favour of In which he Is acquitted or in connection
with any application under Section 144 or Section
797 of the Act In which reltef is granted 10 him by
the Courl, and no Director or other officer shall
be liable for any loss, damage or misfortune
which may happen to or be incurred by the Com-
pany In the execution of the duties of his oftice or
in relation thereto, But this Articie shall only have
affect in 5o far as Its provisions are not avoided
by Section 310 of the Act,

(b) Clause 118 in Table A shall not apply to
the Company.
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TRANSFER OF SHARES

14. The Directors may, in thelr absolute discre-
tioh and without assigning any reason therefor,
decline to register the transfer of a share,
whether or notitisa fully paid share, and the first
sentence of Clause 24 in Table A shall not apply
to the Company.

Names and Addresses of Subscribers

1. For and on behalf of 4
Instant Cognpar}ies Limited ]

2 Baches Strea

. p—
London N1 6UB —

2. For and on behalf of p
Swift Incorporations Limited ‘ \
2 Baches Street ; @I
London N1 6UB
-]

Dated 02-02-87

Witness lo the above signatures, Terry dJayne
' 2 Baches Street / ﬂ"'v“\.yu .

London N1 6UB

e
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

\
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No. 2138407

| hereby certify that

PLEDGESIDE LIMITED

is this day incorporated under the Companies Act 1985 as

'a private company and that the Company is Iimited.

Given under my hand at the Companies Registration Office,

Cardiff the 8 JUNE 1987
R bt Ok
D. B 1":.}';2

an authorised officer

HCoO%8
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SPECIAL RESOLUT/IQ’N OF

PLEDGESIDE LIMITED

/,

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, beiog allthe Members for the time being of the
above-named Company entitled to receive notice of and to attend and vote 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 Association of the Company), for
all purposes be as valid and effective as if the same had been passed ata General
Meeting of the Company duly convened and held.

It is resolved:

That the name of the Company be changed to:—

P
e

-
TRLEHOUSE LINTERNATIONAL CORPORA'DJ;C)N OF EUROPE LTD

Dated this oard day of TULY 198 o .
T 7/
p——————rnrmr—n
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2138407

I hereby certify that

PLEDGESIDE LIMITED

having by special resolution changed its name,

Is now incorporated under the name of

TELEHOUSE INTERNATIONAL CORPORATION OF
EUROPE LTD

Given under my hand at the Companies Registration Office,

Cardiff the 4 SEPTEMBER 1987

"ﬁ Chsutr wrgh
MRS E, CHADWICK

an authorised officer

HCOD8R



THE COMPANIES ACT 1985

2138407
Company NUmber .......c.cooovvivennoni e,

SPECIAL RESOLUTION OF

PLEDGESIDE LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the Members for the time being of the
above-named Company entitled to receive notice of and to attend and vote 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 Association of the Company), for
all 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 resolved:
That the Memorandum of Association of the Company be altered by deleting

sub-clause (a) of Clause 3 and by substituting therefor the new sub-clause
attached hereto and for the purposes of identification marked “X":

Dated this 23rd dayof JULY 198 7

I'4

ey o1 T I R R L L R N R TR NN AR FRRE AL

. s
(AUTHORISED SIGNATORY OF SWIFT INCORPORATIONS LIMITED) ~u,,
r .-."i-’;L.':-f.a L\'I‘APA . .
2;,&,0{{”_2 }1’%8?*{ REGISTRATIONS L1
25-35 CITY ROAT
LONDON, OAD.
LCTY 1AA

FHBRZ L 20N
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(A) (1) To carry on business ag management, financial,
technical, industrial and engineering ¢consultants, business
analysts and to undertake technical writing and the
management or re-organisation of any business; to act as
advisers to any individual, firm, organisation, company,
corporation, public body, government department, agency or
other authority in connection with al1 aspects of
management, organisation and method, personnel selection,
control, stocktaking, Planning, advertising, public
relations, marketing and Statistics; to act 48 secretary,
registrar, teceiver and treagsurer for any company,
corporation or body; to Provide office space and technical
assistance in counection with any trade or business; to
provide data Processing, computer, cogting and dccounting
services and generally act ag consultants and advisers.

(2) To carry on business ag financial agents and
advisers, mortgage brokers, commercial agents, insurance
agents, estate agents, business and general transfer agents,
surveyors, dssessors, valuers and underwriters, advertising
agents, Publishers, pPrinters and marketing agents.

(3) 1o undertake and eéxecute agency or commission work
of all kinds and to acr generally gag agents for the
provigion of services.

(4) To buy, sell and develop land and property in any
part of the world.
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF

TELEHOUSE INTERNATIONAIL CORPORATION OF EUROPE LTD

TELEHOUSE INTERNATIONAL CORPORATION
1. The Company's name 1is OF EUROPE LTD

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

3. The Company's objects are:-

(A) To acquire by purchase, lease, exchange or otherwise for
development, investment or resale and to traffiec in land and
house and other property of any tenure or any interest
therein, and to create, vreserve, sell and deal in freehold
and leasehold ground rents, and to make advances upon the
security of land or house or other property or any interest
therein, and whether erected or in course of erection, and
whether on first mortgage or subject to a prior mortgage or
mortgages; and generally to deal in, traffic by way of
sale,lease, exchange or otherwise with land and house
property and any other oproperty (whether real or personal)
and to turn the same to account as may seem expedient, and
in particular by laying out street, roads, and squares,
constructing sewers, and draining, planting, paving and
preparing building sites, and by constructing,
teconstructing, altering repairing, improving, derorating,
furnishing, andmaintaining houses, flats, bungalows,
offices, factories, warehouses, wharves, buildings, works
and conveniences of all kinds, and by comnsolidating or
connecting or sub-dividing properties, and by leasing and
disposing of the same and by advancing money to and entering
into contracts with bullders, tenants and others; and to
manage any land, buildings or other property as aforesaid,
whether belonging to the Company or not, and to collect
rents and income, and to supply to tenants and occuplers
catering and other services and all conveniences and
amenities commonly required therewith; to acquire and take
over businesses or undertakings of all kinds, and to carry
on, or dispose of, remove or put an end to the same or
otherwise deal with same as may seem expedlent; and to carry
on all or any of the businesses of building and civil

engineering contractors, land, estate and property
developers, repairers and Jobbers, estate agents and
managers,mortgage and insurance brokers and -

agents,surveyors, valuers and auctioneers, general farmers,
builders’ merchants, plant hire speclalists and contractdr §
merchants of, and dealers in plant, machinery, vehicl
appliances of all kinds, painters, decoratdpr
plumbers,haulage and transport contractors, electricii
general englneers.,

J2
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(B) To carry on any other trade or rus ‘ess whatever
which can in the opinion of the Board of :'rectors be
advantageously carried on in connection with o. ancillary to
any of the businesses of the Company.

(C) To purchase or by any other means acquire and
take options over any property whatever, and any rights or
privileges of any kind over or in respect of any property.

(D) To apply for, register, purchase, or Dby other
means acquire and protect, prolong and renew, whether in the
United Kingdom or elsewhere any patents, patent rights,
brevets d4d'invention, licences, secret processes, trade
marks, designs, protections and concessions and to disclaim,
alter, modify, wuse 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 which the Company is authorised to carry on and
as part of the consideration for such acquisition to
undertake all or any of the liabilities of such person, firm
or company, Or to acquire an interest in, amalgamate with,
or enter into partnership or into any arrangement for
sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, ©OI for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for
any of +the acts or things aforesaid or property acquired,
any shares, debentures, debenture stock or securities that
may be agreed upon, and to hold and retain, or sell,
mortgage and deal with any shares, debentures, debenture
stock or securities so received.

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

(¢) To invest and deal with the moneys of the Company
not immediately reguired in such manner as may from time to
time be determined and to hold or otherwise deal with any
investments made.

(H) To lend and advance money or give credit on any
terms and with or without security to any person, firm or
company (including without prejudice to the generality of
the foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated in any way
with, the Company). to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to receive meney on
deposit or loan upon any terms, and to secure or guarantee
in any manner and upon any terms the payment of any sum of
money or the performance of any obligation by any person,
firm or company (including without prejudice to the
generality of the foregoing any such heolding company,
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sBubsidiary, fellow subsidiary or associated ocompany as
aforesaid),

(I) To borrow and raise money in any manner and to
Secure the repayment of any money borrowed, raised or owing
by mortgage, charge, standard security, lien or other
security upon the whole or any part of the Company's
property or assets (whether 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

or 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
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 direckly or indirectly to promote the
Company's interests, and to Oppose any proceedings or
applications which may seem calculated directly or
indirectly to prejudice the Company's interests.

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

(M} To subscribe for, take, purchase, or otherwise
acquire, 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 constituted or carrying on business in any
part of the world, and debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by eany
government or authority, municipal, local or otherwise, in
any part of the world,

(N) To control, manage, finance, subsidise, co-
ordinate or otherwise assist any company oOr companies in
which the Company has a direct or indirect financial
interest, to provide secretarial, administrative, technical,
commercial and other services 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 generally with respect to any such company
or companies.

(0) To promote any other company for the purpose of
acquiring the whole or any part of the business or property
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or undertaking or any of the liabilities of the Company, or
of undertaking any business ‘or operations which may appear
likely to assist or benefit the Company or to enhance the
value of any property or business of the Company, and to
Place or guarantee the placing of, underwrite, subscribe
for, or wetherwise acquire all or any part of the shares or
securities of any such company as aforesaid.

(P) To sell or otherwise dispose of the whole or any
pPart 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 purchasing the
same,

(Q) ™» act as agents or brokers and as trustees for
any person, firm or company, and to undertake and perform
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.

(8} To pay all or iny expenses incurred in connection
with the promotion, formation and incorporation of the
Company, or to contract with any person, firm or company to
pa2y 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, society, or club which may be for the benefit
of the Company or its Directors or employees, or may be
connected with any town or place where the Company carries
on business: to give or award pensions, annuities,
gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide
advantages, facilities and services for any persons who are
or have been Directors of, or who are or have been employed
by, or who are serving or have served the Company, or any
company which dis a subsidiary of the Company or the holding
company of the Company or a fellow subsidiary of the Company
©r the predecessors in business of the Company or of any
such subsidiary, holding or fellow subsidiary company and to
the wives, widows, children and other relatives and
dependants of such persons; to make payments towards
insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether
contributory or non-contributory) for the benefit of any of
such persons and of their wives, widows, children and other
relatives and dependants; and to set up, establish, support
and maintain profit sharing or share purchase schemes for
the benefit of any of the employees of the Company or of any
such subsidiary, holding or fellow subsidiary company and to
lend money to any such employees or to trustees on their
behalf to enable any such purchase schemes to be establisheq
or maintained.
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{U) subject to ang in  accordance with a due
cgmpllagce 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
1ndl?ectly, any kind of financial assistance (as defined in
Section 152(1)(a) of the Act) for any such purpose as is

gp:cified in Section 151(1) and/or Section 151(2) of the
c L ]

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

(W) To procure the Conpany 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,
agents, 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 deemed
incidental or conducive to the attainment of the Company's
objects or any of them.

AND s0 that:~ .

(1) None of the objects set forth in any sub-
clause of this Clause sghall 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 1limited 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 objects of a separate Company.

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

(4) 1In this Clause the expression “the Act"
means the Companies Act 1985, but 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 re-
enactment of that provision for the time being in force.

s
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4. The liability of the Members is limited.

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

oot

WE, the subscribers to this Memorandum of Association, 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 SURSCRIBERS NUMBER OF SHARES TAKEN
BY EACH SUBSCRIBER

1. Instant Companies Limited ONE
2 Baches Street
Loondon N1 6UB

2. Swift Incorporations Limited ONE
2 Baches Street
London N1 6UB

TOTAJ, SHARES TAKEN TWO

Dated the 2nd day of February 1987

WITNESS to the above signatures:

Terry Jayne
2 Baches Street
London N1 6UB
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES '‘OF ASSOCIATION

OF

TELEHOUSE INTERNATIONAL CORPORATION OF EUROFPE LTD

PRELIMINARY

1. {(a) The Regulations contained in Table A in the
Schedule to the Companies (Tables A to F) Regulations 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
excluded or varied hereby and such Regulations {save as so
excluded or varied) and the Articles hereinafter contained
shall be the regulations of the Company.

(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
include a reference to any statutory modification or re-
enactment 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 under the control of the Directors who may (subject to
Section B0 of the Act and to paragraph (d4d) 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.

(b) All 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 proportion as nearly as
may be to the number of the existing shares held by them
respectively unless the Company in General Meeting shall by
Special Resolution otherwise direct. The offer shall be
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made by notice specifying the number of shares offered, and
limiting a period (not being less than fourteen days) within
which the offer, if not accepted, will be deemed to Dbe
declined. After the expiration of that period, those shares
so deemed to be declined shall be offered in the proportiocn
aforesaid to the persons who have, within the said period,
accepted all the shares offered to them; such further offer
shall be made in like terms in the same manner and limited
by a 1like period as the original offer. Any shares not
accepted pursuant to such offer or further offer as
aforesaid or not capable of being offered as aforesaid
except by way of fractions and any shares released from the
provisions of this Article by any such Special Resolution as
aforesaid shall be under the 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 £it, 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 ()
shall have effect subject to Section 80 of the Act.

(c¢) 1In accordance with Sectien 91(1) of the Act
Sections 89(1) and 90(1) 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
to 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, after +that period,
allot any shares or grant any such rights under this
authority in pursuance of an offer or agreement 8O to do
made by the Company within that period. The authority
hereby given may at any time (subject to the said Section
80) be renewed, revoked or varied by Ordinary Resolution of
the Company in General 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
indebted or under liability to the Company, whether he shall
be the sole registered holder thereof or shall be one of two
or more -joint holders, £for all moneys presently payable by
him or his estate to the Company. Clause B in Table A shall
be modified accordingly.

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



J2/CS/RM

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall be
required 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 Extraordinary General Meeting, and also all
that is +transacted 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 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 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 gquorum is not
present within half an hour from the time appointed therefor
such adjourned General Meeting shall be dissolved.

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

APPOINTMENT OF DIRECTORS

7. (a} Clause 64 in Table A shall not apply to the
Company .
{b) fThe max imum number ang minimum number

respectively of the Directors may be determined from time to
time by Ordinary Resolution in General Meeting of the
Company. Subject to and in default of any such
determination there shall be no maximum number of Directors
and the minimum number of Directors shall be one.
Whensoever the minimum number of the Directors shall be one,
a sole Ddrector shall have authority to exercise all the
powers and discretions by Table A and by these Articles
expressed to be vested in the Directors generally, and
Clause B89 in Table A shall be modified accordingly.
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(e) The Directors shall not be required to retire by
rotation and Clauses 73 to 80 (inclusive) in Table A shall
not apply to the Company .

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

(i) he is recommended by the Directors: or

(ii) not less than fourteen nor more than thirty-
five clear days before the date appointed for the General
Meeting, notice executed by a Member qualified 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 fill a
vacancy or as an additional Director.

(£} fThe Directors may appoint a person who is willing
to act to be a Director, either to £ill a vacancy Or as an
additional Director, provided that the appointment does not
cause the number of Directors to exceed any number
determined in accordance with paragraph (b) above as the
maximum number of Directors and for the time being in force.

BORROWING 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 gr -t any mortgage, charge or

standard security over it. ‘ndertaking. property and
uncalled capital, or any ./ thereof, and to issue
debentures, debenture stock, . / other securities whether
outright or as security ¥ cany debt, liability or

obligation of the Company or of wJdy third party.
ALTERNATE DIRECTORS

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

(b}» A Director, or any such other person as is
mentioned in Clause 65 in Table A, may act as an alternate
Director to represent more than one Director, and an
alternate Director shall be entitled at any meeting of the
Directors or of any committee of the Directors to one vote
for every Director whom he represents in addition to his own
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vote (if any) as a Director, but he shall count as only one
for the purpose of determining whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated if he
becomes incapable by reason of illness or injury of managing

and administering his property and affairs, and Clause B8] in
Table A shall be modified accordingly.

GRATUITIES AND PENSIONS

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

(b) Clause 87 in 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 whiech he has, directly or indirectly,
any kind of interest whatsocever, and if he shall vote on any
such resolution as aforesaid his vote shall be counted; and
in relation to any such resclution as aforesaid he shall
(whether or not he shall vote on the same) be taken into
account in calculating the quorum present at the meeting.

(b) Clauses 94 to 97 (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
incur in or about the execution of the duties of his office
or otherwise in relation thereto, including any liability
incurred by him in defending any proceedings, whether civiil
or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application
under Section 144 or Section 727 of the Act in which relief
is granted to him by the Court, and no Director or other
officer shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation
thereto. But this Article shall only have effect in so far
as its provisions are not avoided by Section 310 of the Act.

{b) Clause 118 in Table A shall not apply to the
Company.
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TRANSFER OF SHARES !

14. The Directors may, in their absolute discretion and
without assigning any reason therefor, decline to register
the transfer of a share, whether or not it is a fully paid
share, awd the first sentence of Clause 24 in Table A shall
not apply to the Company.

NAMES AND ADDRESSES OF SUBSCRIBERS

1. Instant Companies Limited
2 Baches Street .
London N1 6UB

2. Sswift Incorporations Limited
2 Baches Btreet
London N1 6UB

Dated the 2nd day of February 1987

WITNESS to the above signatures:

Terry Jayne
2 Baches Street
Londeon N1 6URB
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Compahy No. 2138407

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ORDINARY AND SPECIAL RESOLULTONS

or

TELEHOUSE INTERNATIONAL CORPORATION OF EUROPE LTD

PASSED 10 MARCH 1988

‘At an Extraordinary General Meeting of the. Members of the Company duly
convened and held at Europe House, World Trade Centre, L St Kathrine's way,
London ELl 9AA on 10 March 1988 the subjoined regolutions numbered 1 and 2 were
duly passed as Ordiunary Resolutions and resolutions numbered 3, 4 and 5 were
duly passed as Special Resolutions:

"THAT the Company's authorised share capital be and it is hereby
increased beyond the registered capital of 81,000 to 260,000,000 by the
creaticn of a further 59,999,000 shares of £1.00 cach ranking pari passu
in all respects with the Company's existing shores."

AT the Dicrectors be and they are hereby generally and unconditionally
authorised in accordance with Sectlon 80 of the Companies Act 1985 to
exercise all tha powers of the Company to allot and grant rights to
gubgcribe for or to convert secutities into shares of the Companies up to
a maximum nominal amount of £60,000,000. 2Provided that the authority
hereby given shall expire five years after the passing of this resolution
unless previously renewed, cevoked nr varied save that the pirectors may
notwithstanding such expiry, allot any shares or grant any such rights in
pursuance of an offec or aqreemenk 80 to do made by the Company before
the eupicry of this authorivy.”

“phat subject to the authority conferred by the aforementioned resoluticn
{2) the Directors be and they are hereby empowered to allot shares up to
s maximum nominal amount of E15,000,000 as if Article 2(b) of the
Company’s Articles of Agsociation did not apply to any <uch allotment,®




Lo

;.

sphat the Articles of Asscciation of the Company be and they are hereby
altered by the deletion of the existing Articles numbered 5 to 14
inclusive and the subskitution therefor of the new Articles numbered 5 to
16 ipclusive set out in the printed copy of the Acrticles of Associarion
produged to this Meeting marked "A" and for the purposes of
ldantificatlon signed by the Chaicman thereof .”

wphat the Memorandom of azsociation of ¢« Company with regpect to its
objects be and it is heteby altered by the deletion of the existing
clause 3{A) and the substitution therefor of the new Clause 3(A} set out
in the printed document produced to this Meeting macked "B" and for the
pucposes of {dentification signed by the Chairman thereof.”

ff ‘/aézgct‘ﬂﬁ45““'*“*~— .

o

CHAIRMAN
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persons, an such terms, and in such manner as they think f£it,
provided that, in the case of shares not accepted as aforesaid,
such shares shall not be disposed of on terms which are nore
favourable Lo the subscridbers 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 BO of the
Act.

(e} In accordance with Section 91(l1) of the Act Sections
89(1) and 90{1) to (6) (inclusive)} of the Act shall not apply to
the Company.

(&) 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 to subscribe
for or convert securities into shares of the Company up to the
amount of the authorissed share capital with which the Company is
incorporated at any time or times during the period of five years
from the date of incorporation and the Directors may, after that
period, allet any shares or grant any stuch rights under this
authority in pursuvance of an offer or agreement so to do made by
the Company within that period. The authority hereby given nay
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 indebted or under
liability to the Company, whether he shall be the sole registered
holder thereof or shall be one of two or more joint holders, for
all moneys present.y payable by him or his estate to the Company. '
Clause 8 in Table A shall be modified accordingly.

4. The liability of any Member in default in respect of a call
shall be increased by the addition at the end of the first
gentence of Clause 18 in Table A of the words "and all expenses
that may have been incurred by the Company by rexson of such
acn=-payment .

TRANSFER QF SHARES

5. (a) The Directors may, in their abzolute discretion and
without assigning any reason therefor, denling ko register any
rvarcfor which would ckherwise he povnitied wader the gaeaeiias

provisions of this arsicle $£ in jg a transiay

P

i} of a share on which the Company has a lien;

) of a share (nok being a fully paid share) to a person
of whom they shall not approve:

(iii) of a share (whether or not it is fully peid) made
pursuant to paragraph (g) below.

(
(i

ronosing

(b)) Any px a p
atrarea shall aive nponise
SR $ Lok A R

s
transferor') propes
in writing (heraina

ing bk hkransfar a
Eror aalled "the &

2



L P

Conpany that he decires to transfer the same and speciiying the
price per share which in his opinion constitutes the fair value
therect. The transfer notice shall constitute the Company the
agent of the proposing transferor for the sale of all (but not
some of) the shares comprised in the transfer notice to any member
or members willing to purchase the same (hersinafter called 'the
purchasing members') at the price specified therein or at the fair
value certified in accordance with paragraph (d) below (whichever
shall be the lower). A transfer notice shall not be revocabkle
except with the sanction of the Directors.

{¢) The shares comprised in any transfer notice shall bhe
offered to the members (other than the proposing transferor) as
nearly as may be in proportion teo the number of shares held by
them respectively. Such offer shall be made by notice in writing
(hereinafter called 'the offer notice') within seven days after
the receipt by the Company of the transfer notice. The offer
notice shall state the price per share specified in the transfer
notice and shall limit the time in which the offer may be
accepted, not being less than twenty-one days nor more than
forty~two days after the date of the offer notice, provided that
if a certificate of fair value is requested under paragraph (d)
below the offer shall remain open for acceptance for a period of
fourteen days after the da2fe on which notice of the fair value
certified in accordance «ith that paragraph shall have been given
by the Company to the Members or until the expiry of the period
specified in the offer notice whichever is the later. For the
purpose of this article an offer shall be deemed tc be accepted on
the day on which the acceptance is received by the Company. The
offer notice shall further invite each member to state in his
reply the number of additional shares (if any) in excess of his
proportion which he desires to purchase and if all the members do
not asccept the nffer in respect of their respective proportions in
full the shares not so accepted shall he used to satisfy the
claims for additiona’ shares as nearly as may be in proportion te
the number of shares already held by them respectively, provided
that no member shall be obliged to take nmore shares than he shall
have applied for.

(d) Aany member may, not later than eight days after the
date of the offer notice, serve an the Company a notice in writing
regquegting that the auditor for the time keing of the Company (or
at the discretion of the auvditor, a person nominated by the
President for the time being of the Instikute of Chartered
Accountants in England and Wales) certify in writing the sum which
in his opinion represents khe £aly value of the shares ceomprised
in the transfer notice as ak the Adate of the sransfer nobkizn and
Far khe purpose of this arniele roeforauce b the auditor gha®?
inatude any persen so nominatoed.  Upon reeniph of gueh notioe thn
Company shall instxumet the auditor be cerrify as aforesald amd rhe
costs of such valuation spall be apportioned among the proposing
transferor and the purchasing members or borne by any one or nore
of them as the auditor in his absolute discretion shall decide. In
certifying the fair value as aforesald the auditor shall be
considered to be acting as an expert and not ag an arbitrater and
aevordingly any provisieons of law ov skatubae rolating ko
arbitration shall not apply. Upan receipt of the sertificate of
ke auditor. Ehe Company shal? by norics in writing inforn atl

3.
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nembers of the fair value of each share and of the price per share
(baing the lower of the price specified in the transfer notice and
the fair value of each share) at which the shares comprised in the
transfer notice are offered for sale. For the purpose of this
article the fair value of each share comprised in the transfer
notice shall be its value as a rateable proportion of the total of
all the issued shares of the Company and shall not be discounted
or enhanced by reference to the number of shares referred to in
the transfer notice.

(e) If purchasing members shall be found for all the shares
conprised in the transfer notice within the appropriate period
specified in paragraph {(c) above, the Company shall not later than
seven days after the expiry of such appropriate period give notice
in writing (hereinafter called 'tlLe sale notice') to the proposing
transfaror specifying the purchasing members and the proposing
transferor shall be bound upon payment of the price due in respect
of all the shares comprised in the transfer notice to transfer the
shares to the purchasing members.

(£) 1If in any case the proposing transferor after having
become bound as aforesald makes default in transfering any shares
the Company may receive the purchase money an his behalf, and may
authorise some person to execute a transfer of such shares in
favour of the purchasing members and may upan delivery at the
registered office of such transfer enter in the Register of
Members that those shares have ceased to be ield by the person or
persons in whose name or names they are registered and that the
purchasing members have become the holders of such shares, and the
shares shall thereupon become indefeasibly held as aforesaid, and
the Company may receive the purchase price from the purchasing
members and yive a good receipt therefor and issuc to then a
certificate for the shares. The proposing transferor shall in-any
such case become bound to deliver up the certificate for the
shares, and on such delivery shall be antitled to receive the said
purchase priece without interest.

(g) 1f the Company shall not glve a sale notice to the
proposing transferor sithin the time specified in paragraph (e)
above, he shall, during the period of thirty days next following
the expiry of the time 5o gpacified, be at liberty sublect to
paragraph (a) apove to reano for all or any of the sharcs comprised
in the transfer notice bo apy person Or parsons at a prico per
share not less than tha leower of the orice per share specified in
the kransfer notice asl the falr value af the ghare.

(1) Hotwirhatanding the foregoing provisions of this
ar=icle any share ray w0 hesno forpad B A Erangioroas who b3
approve:l by all the porars of Bhe onpany.

(i) Every reference in the provisions of this article ty a
transfer or proposad transfer of a share shall ke deemed to
include reference to any renunciation or propased renunciation of
a share or of a right thereto and the said provisions shall
mutatis mutandis apply to any renunciation or proposed
runupneiation.

5"-1) The Eirpt senbenid oo Liauee T oof Tavia i ~hall onoh
=

amL,t‘f t{i Q‘df: {:f‘,un any .
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SENERAL MEETINGS AND RESOLUTIONS

6. (3} In Clause 38 of Table A the words "or a resolution
appainting a person as a director" shall be deemed to be omittes
and the words "in the case of special business" shall be dsemed to
be inserted immediately before the words "the general nakture of
the business to be transasted”.

All business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at
an Annual General Meetirg, 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 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.

7. (a) No business shall be tvansacted at any General Meeting
unless a quorum is present. Two or more persons entitled to vota
upon the business to be transacted, each being a member or a Proxy
for a member or a duly authorised representative of a corporation.,
and together holding not less than £ilfty per cent in nominal value
of the shares giving that right shall be a guorum.

: (b) If a quorum is not present within half an hour from the
time appointed for a General Meeting the General Meeklng shall
stand adjonrned to the same day in the next week at the sami time
and place or to such other day and at such other time and plaze as
the Directors may determine; and if at the adjourned General -
Meeting a quorum ls not present within half an hour from the time
appointed therefor such adjournod General Meeting shall be K
disgolved.

(e} Clauses 40 and 41 in Table A shall not apply to the
Company .

APPOINTMEUT OF DIRECTORS
8. {a) Clause 64 in Table A shail nob apply to the Serpany.

(b)Y The nurnoor of Directers shall not bo loos shan elirodo
nor more than shirteen
(2} The Directors chall nat be vegqurrad o rosive Ly
rotation and Clauses 73 to 80 {inclusive) in Table A shall! not
apply to the Company.

(4) No person shall be arpainted a Director at any Goneesl
Meeting unless either:~

{1y he is recommenied By shie Dircatsrs: or

(93 1
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. gii} not less than fourteen nor more than thirty-~£ive clea

days before the date appointed for the General Meeting, notice
gxecutgd by a Member qualified to vote at the General Meeting has
neen given to the Company of the intention to propoge 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 ueneral Meeting appoint any person who is
willing to act to be a Director, either to £fill a VACARCY Y as an
additional Director. ‘ )

(£) If and for so long as Kokusai Denshin Denwa Co., Ltd.
("KDD") shall be and remain a shareholder of the Company, KDD
shall have the right from time to time by notice in writing signed
by an authorised officer of ;DD and deposited at the registered
officwe of the Company to appoint as a Director of the Company
(subject to an overall mas4imum of three perszons) one person for
each 10% in nominal value of the issued share capital of the
Company bveneficially owned by KDD and by like notice to remove as
a Director of the Company any person appointed zr deemed to be
appointed by KDD under the provisions of this paragraph (£). KDD
shall be entltled by notice in writing %o the Company to designate
any of the Directyrs (up to a maximum of three) holding office ak
the date of the adoption of this Article 8 as KDD's appointees for
the purposes of this paragraph (f). R

(g} If and for so long as NRI & NCC Co., Ltd. {("NRI") shall
be and remain a shareholder of the Company, NRI shall have the
right from time to time by notice in writing signed by an
authcrised officer of NRI and deposited at the registered office
of the Company to appoint as a Director of the Company (subject to
an overall maximum of two persons) one person for each 10% in
nominal value of the issucd share capital of the Company
benaficially owned by NRI and by like notice to remove as a
Direc¢tor of the Company any person appolnted or deemed to be
appointed by NRI under the provisions of this paragrapn (g). N~NRI
shall be entitled by notice in writing to the Company to designate
any of the Direckors (up to a maximum of two) holding office at
the date of the adoption of this Article 8 as NRI's appointees for
the purposes of this paragraph (g).

BORROWING POWERS N

9. The Directors may exaercise all the powers of the Company to
borrow nmoney without limit ag to amaunt and upon suah tovms and in
such mammiax ag they thank £it, and gubject (ir the gase of any
gecurisvy convertible intd ghares) Lo Sactlen (0 of whe Agt to
grant any mortgage, charge or standard gogurity over isg
undertalang, proporty and uncalled aaprtil, 20 any s snoerast,
and = ifggeg deventarays, debenture stoch, and oolds Je0uribhics
whether outright or d¢s3 gecurity for any debt, liabrlity o
okligation of the Company or of any third party,

ALTERNATE L IRECTORS
10. (a) An alternate Director shall not be entitied as such Lo

reoaive ahy rauneratlon sron she Jompany, save that ke miay be
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paid by the Company such part (if any) of the remuneration
otherwise payable to his appointor as such appointor may by notice

in writing to the Company from time to time direct, and the first
sentence of Clause 68 in Table A shall be modified accordingly.

(b)” A Director, or any such other person as is mentioned in
Clause 65 in Table A, may act as an alternate Director to
represgnt mors: than one Director, and an alternate Director shall
be enpltled at any meeting of the Directors or of any committee of
the Directors to one vote for every Director whom he represents in
addition to his own vote (if any) as a Director, but he shall

count as only one for the purpose of determining whether a quorun
is present.

DISQUALIFICATION OF RIRECTORS

11 (a} The office of a Director shall be vacated if he becomes
incapable by reason of illness or injury of managing and
administering his property and affalrs, and Clause 8l in Tabhle A
ghall be modified accordingly.

(p) Paragraph (e) of Clausa 81 of Table A shall not apply to
the Company.

GRATUITIES AND PENSIONS

12. (a) The Diroctors may exercisc thc powexs of the Company

conferred by Clausc 3(t) of the Memorzandum of Assocliation of the
Company and shall be entitled te rotain any bencfits reccived by
them or any of them by reason of the exorcisc of any such powars.

(b) Clause 87 in Table A shall not apply te the Company.
PROCEEDINGS OF DIRECTORS
13. (a) 'The gquorum for the transacktion of the husiness of the
Pirectors shall be three. A person who holds office only as an
altarnake director shall, 1f his appointor is not present, be
taken into aceount in caleulating the quorum preseat at the
meeting.

()  Clause 8% in Tabln A ghall not apply to the Oompany.
DIVIDENDS
14. {a) Except as otherwige providsd by the righto attached Lo
or terpe of igsae of any sharas, all dividends ghall Be dealared
and pald aczording to the aponnts patil up an the gharan an whish
e dividend ig paid.

{b) Clause 104 in Table A shall not apply to the Company.
ACCOUNTS

15. The accounting referenece date of the Company shall be 3lst
Marah,
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INDEMMITY

L6 (g)_ Every Director or other officer of the Company shall be
indemnified out of the assets nf the Company against all losses Or
liabilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation
thereto, including any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given
in his favour or in which he is acquitted or in connection with
any application under Section 144 or Section 727 of the Act in
which relief is granted to him by the Court, and no Pirector or
other officer shall be liable for any loss, damage or mis fortune
which may happen to or he incurred by the Company in the execution
of the duties of his office or in relation thereto. But this
Article shall only have effect in so fax as its provisions are not
provided by Section 310 of the Act.

(p) cClause 118 in Table A shall not apply to the Company.



CLAUSE 3(A) of n
.o MEMORANDUM OF ASSOCIATION /5?,/f
- of
ZELEHOUSE INTERNATIONAL CORPORATION OF EUROPE LTD

3. (A) (1) 7o design, build, erect, construct, develop or
coenvert or ho employ commission or otherwise engage others to
design, build, erect, construct, develop or convert buildings and
arections of every kind and description and to equip such
buildings and erections, if appropriate, with reinforced floors,
uninterruptable povwex supply systems, air conditioning
installations and otherxr specialist facilities necessary for the
housing and accommodating of telecommunications, data processing,
computer and other sensitive equipment and accessories requiring
such exceptional and specialist systems ang conditiona,

(1i) To provide on its own behalf or for clients,
customers and others f£loor Spaces and accommodation suitable for
installing and operating telecommunications ana data processing
cquipment, computeors and other sensitive equipment and
accessoriey,

(iii)To provide operating and maintenance saervices in
respect of telecommunicationg and data processing equipment,
eomputers and other songsitive ogqul.pment. and dccessories,

(iv) To carry on business as consultants and advisers on
any matters connectod with the housing ang operating of
telecommunications and data processing oquipment, computers and
allied and ancillary oguipment ef ovary kind and desceription ang
to provide facilitios and management services associatordl
therowith,.

(v) mTo provide back up telecommuniecations and data
brocessing systoms or floop Bpace and othor facilities for
installing and housing hagk up systoms for customers and clientsg
equipment and systems and ko providae speclalist and seeuro custody
services for customers and ¢cllenta back up data.

(vi) To undertake the gupply of aueh staff and other
personnel that may bo required by porsons having dealings with the
Company in order to perform and carry out all of the undertakings
and sorvices offered and provided by tha Company in respact of
telecommunications and datq bProcessing egquipmont ang computers and
ancillary aquipment and tho gupport and back-up therefor,
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2138407

| hereby certify that,

PLEDGESIDE LIMITED

|
: 1

is this day incorp‘ora‘ced under the Companies Act 1985

as a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 8 JUNE 1987

an authorised officer

HCDO074




CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2138407

| ‘hereby certify that

PLEDGESIDE LIMITED

having by special resolution ch"anged its name,

is now incorporated under the name of

TELEHOUSE INTERNATIONAL CORPORATION OF
EUROPE LTD

Given under my hand at the Comipanies Registration Office,

Cardiff the 4 SEPTEMBER 1987

’64 . C?.f-.\ﬂuﬁfubt.-l.:(.cfe
MRS E. CHADWICK

an authorised officer

HCO0BA




THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

TELEHOUSE INTERNATIONAL CORPORATION OF EUROPE LTD

‘ 1. The Company’'s name is "TELEHOUSE INTERNATIONAL CORPORATION OF EUROPE

LTD".

2. The Company's registered offiice is to be situated in England and

Wales.

o

3. The Company's objects are:-¥

(a) (L

(ii)

To design, bulld, erect, construckt, develop or convert or to
employ comumission nr otherwise engage others to design,
build, erect, construct, develop or convert buildings and
eractions of every kind and description and to eguip such
buildings and erections, if appropriate, with reinforced
floors, uninterruptable power supply systems, air
conditioning installations and other specialist facilities
necagsary for the housing and accommodating of
telecommunications, data processing, computer and other
sengltive equipment and accessories reguiring such
exceptional and specialist gystems and conditions.

To provide on its own behalf or for clients, customers and
others flooy spaces and accommodation sultable for
installing and operating telecommunications and data
procassing equipment, computers and other gensitive
equipment and accessoxles,

{(iii)To provide operating and maintenance services in respect of

telecommunicatlons and data processing eguipment, computers
and other sensitive equipment and accessories.

* Clause 3(A) was substituted for the former Claugse so numbered by
Special Resolution passed 10th Maxch 1988.




(iv) To carry on business as consultants and advisers on any
matters connected with the housing and operating of
telecommunications and data processing equipment, computers
and allied and ancillary equipment of every kind and
degcription and to provide facilities and management
services associated therewith.

{(v) To provide back up telecommunications and data processing
systems oy floor space and other facilities for installing
and hougsing back up systems for customers and clients
equipment and systems and to provide specialist and secure
custody services for customers and clients back up data.

{(vi) Te undertake the supply of such staff and other personnel
that may be reguired by persons having dealings with the
Company in order to perform and carry out all of the
undertakings and services coffered and provided by the
Company in respect of telecommunications and data processing
equipment and computers and ancillary equipment and the
support and back-up therefor.

{B) To carry on any other trade or business whatever which can in the
opinion of the Board of Directors be advantageously carried on in
connection with or ancillary to any of the businesses of the Company.

{C) To purchase or by any other means acquire and take options over
any property whatever, and any rights or prlvileges of any kind over or in
respect of any property.

(D} To apply for, register, purchase, or by cther means acquire and
protect, proleng and renew, whether in the United Kingdom ox elsewhere any
patents, patent rights, brevets d'invention, licences, secret processes,
trade marks, designs, protections and concessions and to disclaim, alter,
mcdify, 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 pataents, inventions or rights which the
Company may acquire or proposSe to acquire.

(E) To acquire or undertake the whole or any part of the business,
goodwill, and assets of any porson, £irm, or company carrying on or
proposing to carry on any of the businasses which the Company is authorised
to carry on and as part of the censideration forx such acquisition to
undextake all or any of the liabllitles of such person, firm or company, or
to acquirae an interest in, amalgamate with, or enter into partnership or
into any arrangement for shaxring profits, or for co-operation, or for
mutual assistance with any such person, firm or company, or for subsidising
or otherwlise assisting any such person, firm or company, and to give or
accept, by way of congideraticn for any of the acts or things aforesald or
property acquired, any shares, debontures, debenture sgtock oxr securities
that may be agrsoed upon, and to hold and retain, or sell, mortgage and deal
with any shares, debentures, debenture stock or securities so received.

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




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

{H) To lend and advance money or give c¢redit on any terms and with or
without security to any person, firm or company (including without
prejudice to the generality of the foregoing any holding company,
subsidiary or fellow subsidiary of, or any other company associated in any
way with, the Company}, to enter into guarantees, contracts of indemnity
and suretyships of all kinds, to receive money on deposit or loan upon any
terms, and to secure or 'guarante: in any munner and upon any terms the
payment of any sum of money or the performance of any obligation by any
person, firm or company (including without prejudice to the generality of
the foregoing any such holding company, subsidiary, fellow subsidiary or
associated company as aforesaid).

(I) To borrow and raise money in any manner and to secure the
repayment of any money borrowed, raised or owing by mortgage, charge,
standard security, li=n or other security upon the whole or any part of the
Company’s property or assets (whether present or future), including its
uncalled capital, and also by a similar mortgage, charge, standard
security, lien or security to secure and guarantee the performance by the
Company of any obligation or liability it may undertake or which may become
binding on it.

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

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

(L) To enter into any arrangements with any government for authority
(supreme, municipal, local, or otherwlse) 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.

(4) To subscribe fox, take, purchase, or otherwise acquire, hold,
sell, deal with and dispose of, place and undexwrite shares, stocks,
debentures, debenture stocks, bonds, obligationo or securities 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
gsecurities issued oxr guaranteed by any government or authority, 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 whlich the Company has a direct or
indirect financial interest, to provide secretarial, administrative,
technical, commercial and other services and facilities of all kinds for
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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 generally with respect to any such
company or companies.,

(O} To promote any other company for the purpose of acquiring the
whole or any part of the business or property or undertaking or any of the
liabilities of the Company, or of undertaking any business or operations
which may appear likely to assist or benefit the Company or to enhance the
value of any property or business of the¢ Company, and to place or guarantee
the placing of, underwrite, subscribe for, or otherwise acquire all or any
part of the shares or securities of any such company as aforesaid.

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

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

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

{8) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation wf the Company, or to contract with
any person, firm or company to pay the Bame, 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, society, or club which may be
for the benefit of the Company or its Directors or employees, or may be
connected with any town or place where the Company carries on business; to
give or award penslons, annulties, gratuitles, and superannuation or other
allowances or benefits or charitable aid and generally to provide
advantages, facillities and services for any persons who arg or have been
Directore 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 subsldiary of the
Company or the predecessors In business of the Company or of any such
subsidiary, holding or fellow subsidlary company and to the wives, widows,
children and other relatives and dependante of such persons; to make
payments towards insurance; and to set up, establish, support and maintain
superannuation and other funds oz schemes (whether contylbutory or non-
contributory} for the beneflt of any of such persons and of their wives,
widows, children and other relatives and dependants; and to set up,
establish, support and maintaln profit sharing or share purchase schemes
for the benefit of any of the employees of the Company or of any such
subgidiary, holding or fellow subsidiary company and to lend money to any
such employees or to trustees on their behalf to enable any such purchase
schemes to bhe established or maintained.

{U) Subject to and in accordance with a due compliance with the
provisions of Sections 155 to 158 (inclusive) of the Act (if and so far as
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such provisions shall bo applicable), te glve, whether directly or
indirectly, any kind of financial assistance (as defined in Sectdion
152(1){a) of the Act) for any such purpose as is specified in Sect;on
151(1) and/or Section 151(2) of the hct. -

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

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

(X} "o do all or any of the things or matters aforesald in any part
of the world and either as principals, agents, contractors or otherwise,
and by or through agents, brokers, sub-contractors or otherwise and eithex
atone or in conjunction with othexrs.

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

AND so that:-

(1) None of the objects get forth in any sub-clause of this Clause
shall be restrictively construed but the widest interpretation shall bhe
given to each such object, and none of such ohjects shall, except where the
context expressly so reqgulres, be in any way limited ox restrictaed by
reference to or inference from any othexr object or objects set forth in
such sub-clause, or by reference to or inference from the texms of any
other sub-clause of this Clausa, or by reference to or inference from the
name of the Company.

{2} None of the sub~clauses of this Clanse and none of the objects
therein specified shall be deemed subsidliary or anclllary to any of the
objects specified Iin any other such sub-clause, and the Company shall have
as full a power to exercise cach and avery one of the cobjects specified in
sach sub~clause of thilis Clause as though esch such sub~glause contained the
objects of a separate Company.

{3) The word “company" in this Clausae, cxecept whara used in reference
to the Company, shall be deomed to include any parxtnorship or othexr body of
persons, whether incorporated oxr unincorporated and whethexr domiciled in
the United Kingdom or elsewhare.

(4} In thie Clause the exprassion "tha Act" means the Companies Act
1985, but so that any reference in this Clause to any provision of the Act
shall be deemed to include a reference te any atatutory modification or re-
enactment of that provision for the time being in force.

4, The liablility of the Members is limited.

*5, The Company's share capital is £1,000 divided intec 1,000 shares of £1
each.

* By Ordinary Resolution dated 10th March 1988 the Company's share
capital was increased to £60,000,000.
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WE, the subscribers to this Memorandum of Association, 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 1
BY EACH SUBSCRIBER ‘

1. Instant Companies Limited ONE
2 Baches Street
London N1 6UR

2. Swift Incorporations Limited ONE
2 Baches Street
London N1 6iiB

TOTAL SHARES TAKEN TWO

Dated the 2nd day of February 1987

WITNESS to the above slignatures:

Terry Jayne
2 Baches Street
London N1 6URB




THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

BARTICLES OF ASSOCIATION

{as altered by Special Resolution passed on 10th March 1988)
OF

TELEHOUSE INTERNATIONAL CORPORATION OF EUROPE LTD

PRELIMINARY

1. {(a) Thé Regulations contalned in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the Companies
{(Tables A to F) (Amendment) Regulations 1985 {such Table being hereinafter
called "Table A") shall apply te the Company save in so far as they are
axcluded or varied hereby and such Regulationa {eave as so excluded or
varied) and the Articles hereinafter contaLned shall be the regulations of
the Company. \
\

(b) In their Articles the expreasiqﬁ‘"tha Act" means the Companies
Act 1985, but so that any reference in these Articles to any provision of
the Act shall be deemed to includae a refersnce to any statutoxry
modification or re-enactment 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 lncoxporated shall be under the contxol of the
Directors who may {subject to Seclion 80 of the Act and to paragraph (d)
below) allot, grant optlons over or otherwise dispose of the same, to such
persons, on such terms and in such manner as they think fit.

(b} All shares which are not comprised in the anthorised share
capital with which the Company is invorporated and which the Directers
propose to issue shall first be offered to the Members in proportion as
nearly as may be to the number of the existing shares held by them
respectively unless the Company in General Meeting shall by Special
Resolution otherwise direct. The offer shall be made by notice specifying
the number of sharaes offered, and limiting a period (not being less than
fourteen days) within which the offer, if not accepted, will be deemed to
be declined.
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After the expiration of that period, those shares so deemed to be declined
shall be offered in the proportion aforesaid to the persons who have,
within the said period, accepted all the shares offered to them; such
further offer shall be made in like terms in the same manner and limited by
a like period as the original offer. Any shares not accepted pursuant to
such offexr or further offer as aforesaid or not capable of being offered as
aforesaid except by way of fractions and any shares released from the
provisions of this Article by any such Special Resolution as aforesaid
shall be under the 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 (k) shall have effect subject to Section 80 of the act.

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

(d) The Directors are generally and unconditicnally authorised for
the purposes of Section 80 of the Act, to exercise any power of the Company
to allot and grant rights to subscribe for or convert securitiez into
shares of the Company up o 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 incoxporation and the Directors may, after that
period, allot any shares or grant any such rights under this authority in
pursuance of an offer or agreement so to do made by the Company within that
period. The authority hereby given may at any time {subject to the said
Section 80) be renewed, revoked or varied by Ordinary Resolution of the
Cecmpany in General Meeting.

SHARES

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

4. The liability of any Momber in default in respect of a call shall be
increased by the addition at the end of the first sentence of Clause 18 in
Table A of the words "and all expenses that may have been incurred by the
Cempany by reason of such non-~payment".

TRANSFFR OF SHARES

*5. {a) The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to roegister any transfer which would
otherwise be permitted under the succeeding provisions of this article if
it is a transzfer

(i) of a share on which the Company has a lien;
(i1) of a share (not being a fully paid share) to a person
of whem they shall not approve;
(11i) of a share (whether or not it is fully paid) made
pursuant to paragraph (g} below.

NOTE: Clause 5 to 16 were subsgtituted foxr the former clauses numbered 5 to
14 by Special Resolution passed 10th March 1988
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(b) Any perscon {(herelnafter called 'the proposing transferor’)
proposing to transier any shares shall give notice in writing (hereinafter
called ‘the transfer notice’') to the Company that he desires to transfer
the same and specifying the price per share which in his opinion
constitutes the fair value thereof. The transfer notice shall constitute
the Company the agent of the proposing transferor for the sale of all (but
not some of) the shares comprised In the transfer notice to any member or
members willing to purchase the same (hereinafter called ‘the purchasing
members’) at the price specified therein or at the fair value certified in
accore ~~ce with paragraph {d) below (whichever shall be the lower). .
transf. .. notice shall not be revocable except with the sanction of the
Directors.

{c) The shares comprised in any transfer notice shall be offered to
the members (other than the proposing transferor) as nearly as may be in
proportion to the number of shares held by them respectively. Such offer
shall be made by notice in writing (hereinafter called ‘the offer notice’)
within seven days after the receipt by the Company of the transfer notice.
The offer notice shall state the prlice per share specified in the transfer
notice and shall limit the time in which the offer may be accepted, not
being less than twenty=-one days nor more than forty-two days after the date
of the offer notice, provided that Lf a certificate of falr value is
requested under paragraph {(d) balow the coffer shall remain open for
acceptance for a period of fourteen days after the date on whlch notice of
the fair value certified in accordance with that paragraph shall have been
given by the Company to the Members or until the expiry of the period
specified in the offer notlce whichever is the later. For the purpose of
this article an offer shall be deemed to be accepted on the day on which
the acceptance is received by the Company. The offer notice shall further
invite each member to state in his reply the numher of additional shares
{if any) in excess of his proportion which he desires to purchase and Lf
all the members do not accept the cffer Lln respect of thelr respective
proportions in full the shares not so accepted shall bhe used to satisfy the
claims Cwr additional shares as nearly as may be in proportion to the
number of shares already held by them respectively, provided that no member
shall be obliged to take more shares than he shall have applied for.

{d} Any member may, not later than eight days after the date of the
offer notice, serve on the Company a notlce in writing requesting that the
auditor for the time being of the Company (ox at the discretion of the
auditor, a person nominated by the President for the time being of the
Institute of Chartered Accountants ln England and Wales) cortify in writing
the sum which in his opinion represents the falr value of the shares
comprised in the tranefer notice as at the date of the transfer notice and
for the purpose of thils article reference to the auditor shall include any
person so nominated. Upon recelpt of such notice the Company shall
instruct the auditor to certify as aforesald and the costs of such
valuation shall be apportioned among the proposing transferor and the
purchasing members or borne by any one or more of them as the auditor in
his absolute discretion shall decide. In certifying the fair value as
aforesaid the auditor shall ba consldered to be acting as an expert and not
ags an arbitrator and acceordingly any provisions of law or statute relating
to arbitration shall not apply. Upon receipt of the certificate of the
auditor, the Company shall by notice in writing inform all members of the
fair value of each share and of the price per share {being the lower of the
price specified in the transfer notice and the fair value of each share) at
which the shares comprised in the transfer notice are offered for sale.
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For the purpose of this article the fair value of each share comprised in
the transfer notice shall be its value as a rateable proportion of the
total eof all the issued shares of the Company and shall not be discounted
or enhanced by reference to the number of shares referred to in the
transfer notice,

{e) If purchasing members shall be found for all the shares
comprised in the transfer notice within the appropriate period specified in
paragraph (c) above, the Company shall not later than seven days after the
expiry of such appropriate period give notice in writing (hereinafter
called ‘the sale notice’) to the proposing transferor specifying the
purchasing members and the proposing transferor shall be bound upon payment
of the price due in respect of all the shares comprised in the transfer
notice to transfer the shares to the purchasing members.

(f} If in any case the proposing transferor after having become
bound as aforesaid makes default in transfering any shares the Company may
receive the purchase money on his behalf, and may authorise some person to
execute a transfer of such shares in favour of the purchasing members and
may upon delivery at the registered office of guch transfer enter in the
Register of Members that those shares have ceased to be held by the person
or persons in whose name or names they are registered and that the
purchasing wmembers have beceme the heldevs of wguch shares, and the shares
shall thereupon become indefeasibly held as aforesaid, and the Company may
receive the purchase price from the purchasing members and give a good
receipt therefor and issue to them a cerxtificate for the shares. The
propesing transferor shall in any such case become bound to deliver up the
certificate for the gshares, and on such delivery shall be entitled to
receive the said purchase price without intexesgt.

(g} If the Company shall not give a sale notice to the proposing
transferor within the time specified in paragraph (e) above, he shall,
during the period of thirty days next following the expiry of the time so
specified, be at liberty subject to paragraph (a) above to transfer all or
any of the shares comprised in the transfer notice to any person »r persons
at a price per share not less than the lower of the price per share
specified in the transfer notice and the fair value of the share.

(h) Notwithstanding the foregoing provisions of this Article any
share may be transferred to a transferee who is approved by all the members
of the Company.

(i} Every reference in the provisions of this article to a transfer
or proposed transfer of a share shall be deemed to include reference to any
renunciation or proposed renunciatlon of a share or of a right thereto and
the said provisions shall mutatis mutandis apply to any renunciation or
proposed renunciation.

(i} The first smentence of Clause 24 of Table A shall not apply to
the Company.

GENERAL MEETINGS AND RESOLUTIONS

6. {a) In Clause 38 of Table A the words "or a resolution appointing a
person as a director" shall be deemed to be omitted and the words "in the
case of special business" shall be deemed to be inserted immediately before
the words "the general nature of the business to be transacted",
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All husiness shall be deemed special that is transacted at an Extraordinary
General Meeting, and also all that is transacted at an Annual General
Meating, with the exception cf 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 notices of and other
communications relating to any General Meeting which any Member is entitled
to receive shall be asent to the Directors and to the Auditors for the time
being of the Company.

7. {a} No business shall be transacted at any Ganeral Meeting unless a
quorum is present. Two Or more persons entitled to vote upon the business
to be transacted, each being a member or a proxy for a member or a duly
authorised representative of a corporation, and together holding not less
than fifty per cent in nominal value of the shares giving that right shall
be a quorum.

(b} If a guorum 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) Clauses 40 and 41 in Table A shall not apply tc the Company.
APPOINTMENT OF PIRECTORS
g, (a) <Clause 64 in Table A shall not apply to the Company.

(b) The number of Directors shall not ke less than three nor more
than thirteen

(¢} The Directors shall not be required to retire by rotation and
Clauses 73 to 80 (inclusive) in Table A shall not apply to the Company.

{(d} No person shall be appointed a Director at any General Meeting
unless either:-

{i} he is recommended by the Directors; or

(Li) not less than fourteen nor more than thirty-five clear days
before the date appointed for the General Meeting, notice executed by a
Member qualified to vote at the General Meeting has been given to the
Company of the intention to propose that person for appolntment, 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 fill a vacancy or as an additional Director.
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{f) If and for so long as Kokusai Denshin Denwa Co., ILtd. ("KDD")
shall be and remain a shareholder of the Company, KDD shall have the right
from time to time by notice in writing signed by an authorised officer of
KDD and deposited at the registered office ¢f the Company to appelnt as a
Director of the Company (subject to an overall maximum of three persons)
one person for each 10% in nominal value of the issued share capital of the
Company beneficilally owned by KDD and by like notice to remove as a
Directer of the Company any person appointed or deemed to be appointed by
KDD under the provisions of this paragraph (f). KDD shall be entitled by
notice in writing to the Company to designate any of the Directors {up to a
maximum of three) holding office at the date of the adoption of this
Article 8 as KDD’'s appointees for the purposes of this paragraph {f).

{g) If and for so long as NRI & NCC Co., Ltd. ("NRI") shall be and
remain a shareholder of the Company, NRI shall have the right from time to
time by notice in writing signed by an authorised officer of NRI and
deposited at the registered office of the Company to appeint as a Director
of the Company {subject to an overall maximum of two persons) one person
for each 10% in nominal value of the issued share capital of the Company
beneficially owned by NRI and by like notice to remove as a Director of the
Company any person appointed or deemed to be appeointed by NRI under the
provisions of this paragraph (g). NRI shall be entitled by notice in
writing to the Company to designate any of the Directors {up to a maximum
of two) heolding office at the date cof the adoption of this Article B as
NRI's appointees for the purposes of this paragraph (g).

BORROWING POWERS

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

ALTERNATE DIRECTORS

10. {a) An alternate Director shall not be entitled as such to receive
any remuneration from the Company, save that he may be paid by the Company
such part (Lf any) of the remuneration otherwise payable to his appointor
as such appointor may by notice in writing to the Company from time to time
direct, and the flrst sentence of Clause 66 in Table A shall be modified
accordingly.

(b} A Director, or any such other person as is mentioned in Clause
65 in Table A, may act as an alternate Director to represent more than one
Director, and an alternate Director shall be entitled at any meeting of the
Directors or of any conmittee of the Directors to one vote for every
Director whom he represents in addition to his own vote {if any) as a
Director, but he shall count as only one for the purpose of determining
whether a guorum is present.
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DISQUALIFICATION OF DIRECTORS

11 (&) The office of a Director shall be vacated if he becomes
incapable by reason of illness or injury of managing and administering his
propexty and affairs, and Clause 81 in Table A shall be modified
accordingly.

(b) Paragraph {e) of Clause 81 of Table A shall not apply to the
Company.

GRATUITIES AND PENSIONS

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

(b} Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

13. {a) The guorum for the transaction of the business of the Rirectors
shall be three. A person who holds offlce only as an alternate director
shall, if his appointor is not present, be taken inteo account in
caleulating the quorum present at the meeting.

(b) <Clause 89 in Table A shall not apply to the Company.
PIVIDENDS

14. (a) Except as otherwise provided by the rights attached to or terms
of issue of any shares, all dividends shall be declared and paid according
to the amounts paid up on the shares on which the dividend is paid.

(b} Clause 104 in Table A shall not apply to the Company.
ACCOUNTS
1s. The accounting reference date of the Company shall be 3lst March.
INDEMNITY

16. {a) Every Director or other officer of the Company shall be
indemnified out of the assets of the Company agalnst all losses or
liabilities which he may sustain or incur in or about the execution of the
duties of his office or otherwlise in relation thereto, including any
liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is
acquitted or in connection with any application under Section 144 or
Section 727 of the Act in which relief is granted to him by the Court, and
ne Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the
execution of the duties of hls office or in relation thereto. But this
prticle shall only have effect in so far as its provisions are not provided
by Section 310 of the Act.

{b) Clause 118 in Table A shall not apply to the Company.
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NO: 2138407

THE COMPANIES ACT 1985

WRITTEN SPECIAL RESOLUTION OF MEMBERS
OF
PLEDGESIDE LIMITED

{passed 23rd July 1987)

The following Resolution was duly passed as a Special Resolution in writing
of the Company signed by each Member who would have been entitled to vote
upon it if it had been proposed at a general meeting at which he was
present, pursuant to Regulation 53 of Table A to the Schedule %o the
Companies (Tables A to F) Regulations 1985 (as amended) incorporated into
the Company‘’s Articles of Assoclation:

That the name of the Company be changed to:-—

TELEHOUSE INTERNATIONAL CORPORATION OF EUROPE LTD.

Secretary




NO: 2138407

THE COMPANIES ACT 1985
RESOLUTICNS
or

TELEHOUSE INTERNATIONAL CORPORATION OF EUROPE LTD,

At an Extraordinary General Meeting of the above Company duly convened and
held on 10th March 1988, the following Resolutions were duly passed:-~

ORDINARY RESOLUTIONS

1. That the Company’s authorised share capital be and it is hereby
increased beyond.the registered capital of £1,000 to £60,000,000 by
the creation of a further 59,999,000 shares of £1.00 each ranking pari
passu in all respects with the Company‘’s existing shares.

2. That the Directors be and they are hereby generally and \
unconditionally authorised in accordance with Sectinn 80 of the
Companies Act 1985 to exercise all the powers of the Company to allot
and grant rights to subscribe for or teo convert securities into shares
of the Company up to a maximum nominal amount of £60,000,000.

Provided that the authority hereby given shall expire five years after
the passing of this resolution unless previously renewed, revoked or
varied save that the Directors may notwithstanding such expiry, allot
any shares or grant any such rights in purguance of an offer or
agreement so to do made by the Company befora the expiry of this
authority.

SPRCYAY, RESOLUTIONS

3. That subject to the authority conferred by the aforementioned
regnlation (2) the Directors be and they are hereby empowered to allot
sharegs up to a maximum nominal amount of £15,000,000 as if Article
2{(b) of the Company’s Articles of Associsation did not apply to any
such allotment.

4, That the Articles of Assoclation of the Company be and they are hereby
altered by the deletion of the existing Articles numbered 5 to 14
inclusive and the substitution therefor of the new Articles numbered 5
to 16 inclusive set out in the printed copy of the Articles of
Association produced to this Meeting marked "A" and for the purposes
of identification signed by the Chairman thereof,
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That the Memorandum of Association of the Company with respect to its
objects be and it is hereby altered by the deletion of the exinting
Clause 3(A} and the substitution therefor of the new Clause 3(A} set
out in the printed document produced to this Meeting marked "B" and
for the purposes of identification signed by the Chairman thereof.

Secretary
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. TABLE A

REGULATIONS TOR MANAGZHMENT CF A CCMPANY LIMITED
3Y SHARES :

. INTERPRETATION

l. In these regulaticas «

"tha Ac:" mesns the Companies Act 1985 including any acacutocy nodificacion op re-2nacizment
theceod for the time being in focce. L

“the arziclas® neans thoe articlea of the compaiy,

"clear days® In reslacieon te zhe paciod of a actics means that peried excluding the day «hen the

notice I3 given oc deemea ta be glven and the day foc which it {s given oc en whleh it is
o take effect.

“execuzed” {ncludes any mode of exacution,
*office” means tha regisceved offics of tha company.

_*zhe holder* in celation to shares means kthe momber whoso name '3 enceced {n the wsgister of
memfers a3 the holder of tha shares,

"the saal® means the common scal of the company.

*speretary” means the secreracy of the company oc any othed perscn agpoinced to pecfarm che
duclies of the secretary of¢ the company, including 4 jalnc, assiscant or depucy sacrecacy.

“the United fingdom” eans Great Bricaln and MNocthem Ircland.

Unlass the concext achecwise requiszas, words oc expressions contalaed in these regulacions bhear the
same acaning 33 {n thoe Act buet exclidlng any statutory modification ghereof noc in forge whoen these
cequlacions bdecome blnding on thae company.

SHARE CAPITAL

2, Subject %o theo pcoviiions of the Act and withoyt prejudice ko any rtights attached to any

exiscing shares, any share may be lasued with such rights oc rescrictions as the company may BY
ocdinacy resolucion detecemine. .

3. Subject to the provisions of tha Act, shacres may be i{ssued which ara ko hae cedoemed or ace to be

liaola co be rodaemed ac the opeion of tha company oc the holder on such terms and in such maaners as
may ba providad by tha articles. '

4. The company may exercise the powera of paying commlaslons confecred by the Act. Subject to the
s provisiana of the Acz, any such commisaian may be saciadlad my the paymenc of cash o¢ by the
allocment of fully or parcly paid shares ot pactly In one way and pacrcly {n the othec. .

5. Except as cequiced by law, no person shall be recognized by the company aa holding any share
upen any trust and (excepd 43 achecwlse peovided by the actleles oo by law) the company shall not be

bound by oc rocognise any intareat fn any shace except an absoluwe right to the anticety thareof in
tne holder.

SHARE CERTIFICATES

6. Svery memonr, upon bacoming the holdec ofd any ahacea, shail bo entitled withouc payment tg ong- ..
cactiflcace foc all tha shaces of cach class hald by him fand, upan tranaferring a pazz of hls,
holding of ahaves of any class, to a cerelflcate for tho balanes of such holdlng) or severi,
caccificaces aach £oc One of moce of hias sharen upon paymeat for evacy certiflcace aftec the firsc of
such reasonaola sum a3 the dicecuora may determine. Evary cecuificate shall do sealed with the sgal
and shall specify tho numbec¢, class and discinquishing numoers (L€ any) of the shares te whien it
relaces and the J4mount of cespeative apounts paid up thdacson. Tha company shall nec be bound ta
lssue moce than one cectiflcaca €oc shaces held jolnely by several persons and delivery of a
cactificace to ene joint holdar shall be a sufflcient dellvary to all of rthem,

A tf a shave cactiflcate |3 defaced, worn-out, lostc or descroyed, It may be renowed on Such tocma
(L¢ any) aa to aevidonca and Indemalty and paymann of thoe éxpanaes reasonadly lncupred by tho comgany
tn lnveselgatlng avidonce ss the dicectocs may detacminae but otherwise free of charge, and (in tha
cage of detacemant or veaclag~out) on dallvacy up of the old cacgiflicate,




LIEXN

. The coumpany anpall hawe & flrse and pacamounc lian on avery 3snare {nptc baing 1 fully paid snare)
2c all moneys {wnaechec presencly poyaole or not! payanle at & fixed time oc called in respect of
fat anare.  Tha cirzescrs may st any time declace any snace to Se wnolly or in pars exempc from the

cavisions of chla vegulation. The company's Llien on a snare snall excend to any amount payacle in
uspec: af v,

‘e Tho company may sell in suca manner as the directacs decermlne any snaces on wnica the cempany
as a lien 1L a3 sum in respecz of wnicn the lien exises (s presencly payaole and is nos patd within
aurzeen cleag days after nocice has been given to tha holder of the snace oc to tne person encitled

o iz {n consequence af the death ocr bankrupuey of tho holder, demanding paymenc and seacing zhat if
he nocice 13 noc complied with cthe snares may te sold.

8. To give effecs to a sale the dirsciors may auchocrise some pecsan €9 execuc? an [ascrumenc of
Fanscec of the shares sold to, or {n scooccance witn cne dizections oc, 2ne purcnasec, 7The cigla of

Qe tzaaadecze ©o the sharas anall not be affected oDy any lrragulacicy In oc¢ invalidicy of tze
iraceedings in referengs 59 tha sale.

1. The net proceeds of the sale, after payment of the goses, shall de applled In paymenc of so muca

1€ ghe sum for wnichn thne Lian exists aa i3 presencly pavaole, aad any residua shail {upon sucreader
© the comfany foc cancellacion of whe cectificace foc the shaces sold and sunject to a like Lien for

Ny money3 ncL presencly pavable as existed upean the snaces befare the sale) be paid ro the person
meitled to the sharces ac the dats of the sale,

CALLS ON SHARES AND FORFEITURE

2. Suaject to the kerms of allotmenct, the diceciors may make calls upan the nempers {n resgecs of
iny aoneys unpaid on their sharces {wnecher in respeect of nominal value oc pecemium} and e2en membec
inall {suoject to receiving at leasc Zourteen clear daya' nocice specifying wneaa 4nd wnere zaymeac is
‘0 Se made] pay ro the company as raquired 5y vhe notico thae amount cailled on his sraces. A call may
e required ta be paid by inscalmenca. A call may, bpefore receipe by the company of any sum due
:nereuncer, be cevoked in whole ar part and payment of a call may be poatponed {n whole og pact, &
;re3on ugon wnom a call la made snall remain Llanle for ealls made upgen him noewichscanding the
iucsequent transfec of tho shares En cesgec: wneceof tha call was mada.

3. A call snall be deemed to have been made at tha time wvnen the cesolucion of the direczocs
wehcrising cne call was passed.,

The joinc holdeza of a4 shacre shall sa joinsly and severally liaoias o pay all calls in respect
s,

-
"

lS. If a call cemaina uppaid afzer it has become due and payaole the pecsoa fzom wnom it L3 due and

}ayanle snall pay lncerestc on the amounc unpaid from the day le became due and gayaole uncil ic is
;ald ac the race fixed by &ne tecws of allotment af the %hace of in the notica of the call oc, 12 no

face {3 fizea, oo the appropoiace race {as dofined by the Acz) But the direcsoes may walve paymenc of
:he {ncerese vnolly o in parcs.

l5. An amount payable la reapect of a sharae on allotmenc oc at any fixed dace, whether {n cespect of
ominal value o¢ peemium oF as an inscalment of 3 call, shall ba deemed to bo a ecall and (€ it ix noe

'aig the provisiona of tho arslcles shall apply as {f that amount had Bocoma dus and pavadle by
riTzue od a4 call.,

7. Sunject ta the terma of allotmenc, the dirsctors may make arrangementa on tha lssue of snates
‘ot & difference butween the holdecs la tho amounts and cimes of paymenc of sallas on their shaces.

8. [f a call remaing unpald adter {& has become dus and payatla the direccors may give to the
rarson £rom whom Lt la due nog leds than fourtaen cleac dayn' poelen caquiring payment ofd the amounc
mpald tagecher with any lacecesc whieh may have accruyed. The notice shall name tha place woesge

ayment §3 L0 De made and anall scage that {f the noticn i3 not complied with the snares in raospect
& wnicn the call was made will be Liable o be focfaited,

9. If eha nocice (3 not complled with any anhace In cospest of whlgh Lt was given may, befdoce the
rayment required by the notice has baen made, ba fordnlind by & cesolusion af mha direccoca and tha

cctelcure snall lnclude all dividends oc othec monuys payable [n respect of the focfeited shaces and
ot paid belocre cthe focdaiturn,

]

0. Sudiecs to tha provisions ol the Act, a4 forfolcod shara may be seld, re-alloctcted ocr othecrwisa
{sposed of on asuca terma and ln such mannec¢ as tha dlcectorz detacminag eltheg to The person who was
efoce tha foclfaiture the holder or to any other parson and at any time before sale, re-allocmene oc
enae dlaposition, the focedelture may Bo cancaolled on such tarms a3 tha dlreczocs think £it. Where
ar the pucrgesos of {ts dlsposal a focfalited snace Ls to bo transfecrad to any pecson the diraczora
Ay authocise some person %O exoecuta an Inatrument of transfer of thu sharo toO zhat peczon.

l. A person any ¢f wnoso ahacos havao beon focdoltod anall cease to be 8 membor In respecgs afd them
ad snall surzender to chn company for cancellation thu cecciflcace for the shacus forfoited buc
nall cemain Llasle to tho company for all moneys wvnieh ac the dato of focfelture were presencly
syaole by hlm ko the company la rospoct of thoad shaces with Incecmsc ac the cann at waleh [nteresc
ag payaele on thesa maneys bhafoce tno focfeiture or, \f no lnterest was so payapie, at the
gpcoprlace vate {as dellned {n the Act) from tho date of focfolture uncil paymene Lue the directors
sy waive payment wnolly oc In part oc enfocce payment withoue any allowange foc the value of the
hacea ag the time of focfeituce or {o¢ any conalderacion roceived on theic diaposal,
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33. A scacusocy declacacion Ny & directoc oc niw secrecacy that a space has deen focielted on 4
apecified cace snall te conclusive evicencs of cne facta scacea in 1t 33 againsc 3il pecsens clainming
ta se anzitled ta ine snare ang che doclaractosd snall (suoject to the execucion of an inscrumenc of
transdec 1f pecessacy) conscituce a qood title to the snare and the perseon to whom tho snave (s
diapesed of snall not be bouno to see Lo the sppllcacion of the censldazaeion, {€ any, nor snall his
ti3le t2 the spare Te affected Py any icreqgularicy {n or lavalldity of the proceedings {n refecsances
o tae facdeisuce or dilspesal of zng snace.
TRAHSFER OF SHARES
22, Tha inscrument of transfec of 3 shace may be in any uwswal form or in any other form wnlen th
aiTeczecs may apprava and snall be execuced Dy or on Benalf of the transferor and, unless the share

e
ig &

ully paid, 3y oc on benalf of zhe transdecee.

14. 7The direczors nmay teduse to register the tranafec of a space whicn 1s nouw fully puid to 3 pesrczon
of wnom they do not spprave and they may refuse t2 reglscer che transfer of 3 spave on wnien the
ccmpany has 3 lien. They may alsm cedusc to reqisetor a cransdegr unless -

{a} it is lcaged ag the ocdflce or ac sucn oeher place as the directors may agpoinc and i3
Accompaniea oy the cerc:fleace for wne snares &2 walen it relacas and such ocher evidencs
a5 the directacs may czasonanly tequire to znow the cighr of the transfecor O make the
cransfec:

(o) 1t is ln cespecs ol only gne class of shaces: and
{¢) iz (s [n favour of not mote than four transiecees,

1S, If ehe direczors refuse to ceqister 3 ifansdec of a share, they spall wishin Etwo monchns aftec
the date on wnizn iy transfer was lodged wish the company send to the transfacee npocgice of he
ved

26. The czgiscraclion of transdecy od shaces or of kransders of any class of shares may Se suspended

4¢ suan times and foc suca pericos {noc excesaing thirey days in any year) a3 the direczocs may
cdetermine.

7. MNo fee snall be chaceged fov ghe reglseraclon of any {nstrument of transder or other document
celacing to or affeczing the title to any shaga.

1g. The company snall ve #ncicled &o cacdin any instzumenc of sranadec wnien is regisceced, buc any
inscrumenc of cransier vnica no directovs cedude to tegiscor shall He ceedened = ¢ cur paafer Looging
lt vnen nocica ad zhe redusal {3 gqiven,

TRANSHMISSION OF SHARES

29, If a2 memoer dies tho survivor or survivors where he was a jeint helder, and his pacsonal
represencacives wnara he waa 4 sole holdec or ehe only survivee of joine holders, snall be the only
pecrsons cecognised by thae company 438 having any cielo to his jnteresc; duc anochlng hecein concained
apall celeaso tho escaca of 3 deceased memoec €xom any lisewlicy in vespecs of aay snare wnien had
Seen joincly held by nim.

10. A pecaon becoming encltled ko a snare |n ¢onsequenca of inae death ot bankrupecy of a4 member may,
upon such evidance belng produced as tho direcsors may properly caequice, alect wlther to become tha
holder of the share oc to have some person nomlnaced by hlm reqistered as ethe transteceq., L he
elects ta decams the holdar he shall qlve noticn to the company to thac offect. If he elects to have
anothar pacrson reglsgared he snall execuce an inscrumane of bvanader of tha 3nace L0 Lhac persen.
ALl the arzicles calating 2o the tranadec of shaces snall aspply to the noclew ocr [nscrumenc of
transfer a3 12 {t wvera an {nacrumenc o¢ tranasfer exacuzed by thda member and the deach or bankrupeey
o¢ tho memoar had not occucred.

31. A per3on becoming encitled to a shace In consequonca of tha deach oc bankruptey of a memoer
snall have the reignea ete wnigh ha would be encitled {E hoe were the holdar of the share, excepc thae
he snall not, bteface baing ceglacered sz the holdec of thu snhace, be encitlod in respecs of Lt to
actend oc vote 3t any meacing of tha company or a& any sepacate moeting of tho holdecs of any class

of snacas ln tho company.,
ALTERATION OF SHARE CAPRITAL
12, The company may by ocdinacy cosolution -
(a) Llncrease ft3 anacrae capltal by now anaces of such amount as thu resotution prescribes;

(b} consolidaco and divide all oc any of {ta snace capleal into shacens od larger amount than
les wxiseing snaces;:

{c) =zudjuc: co sha provisiona of tho Aes, suo~divide itas snaces, oc any of them, lnto snacea of
smalier amounc and zhe reacluclon may doceeminu that, a3 butwesn the shares resulting from
the suo-division, aay of them may have any scufetonce o advantage as compared with the
othera; and

{d) «cancel snhares wvhlaeh, ae gthe date of tha passing of the resolutien, have not deen taken or
sgraed Lo ba iaken DY any peraocn and dimlalsh the amount of fta snave capital by tho amount
of tha snares 30 cancalled.

Jl
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). Whenavec 31 a result o a cansolidation of snaces any m¢moers would pecome enctitled to frucszions
¢ a 3nace, tie aizaciocrs mayY, on Senslf of chose memparsa, s2ll iho. spaves represencing the fractions
&c the Seac acigm redascnaoly aagainaoie to any pecson (lngluding, suojucs to tne provisionz of the

3. tha company) ind discribute the nec proceeds of sals {n due properzion smong those mempecs, ang
ne dlreciora may auchoriae some pecson to execucs an ingesumenc of eranader of Lhe snarss to, oc in
seorcanae vith the direczions aof, the purchasec. The gransfered asnall noc be bound to saw o the
pplicacien of tha purchase money noc snall his ticls o the snaces ba affected by any {rreqgularicy
A oc invalidity oé che proceedings (n seferencwy te the sale.

4. 3Suoject 32 kne provisions ad the Act, tna company may by special resolucien reduce {ts share
agical, dny caplral redempcion cesetve and aany snacae peemium sceount in any way.

PURCHASE OF OWH SHARES

S. Sudjecz to the provislons of ehe Act, the company may purchase ity own snaces {including any
eceemaole shares) and, LE {t {3 a privace company, maka a payment in reapect of tne redempclcon oc

Hrenase of it3 own shaces ochecwiss than oue of disgrioucrole prodics of the campény of the nroceeds
€ 3 Iyesn {ssue of shaces,

CENERAL MEETINGS

&, All genecal nmeecings ocher thaa annual general meecings shall be called exsraocdinacy general
eezings.

7. 1ihe dlrectors may call genecal meecings and, on the cequisition of mempers pUTSUANG L0  che
covisicns of the Acs, snall fortawitn proceed to convene an excriocdinacy guneral meecing for & dace
oc lacec than aignt weeks aiter recmipt of &ne requisizion. [f chere ara noc within the Uniced

ingecm sulflcient direciors to ecall 4 genecal meeting, any direczar oc any memoec of the company may
all 3 general reecing.

HOTXCE OF GRAMERAL MEETINGE

3. An anaual eanecal meccing and an extraordinacy genecal meecing called foc the passing of a
secial resolucian or a resalucion appoincing a person as a director shall be called by ac leasc
wenty-one clear dava' aotice, All ochec exsraoedinaey general meaatings shall be called by ac lease

sursean cleac days' notlice dut a general meuting may be called By snoczer notice 4{f it [z so
jreed -~

(31 ln zho case of aa annual general meeting, by all tho membecs asncitled to atsend and vore
thereac; and

(b1 In the caze of 4ny ocher moecling by & majority [n numoer of the memoocs having a tight ta

attend and vace being a majority togechar holding not leas than nlneey=five pec cenc. in
aominal value of tna snares qlving thae right.

ne nocice shall specify the time and placo of the meeting and the ganecral nactuce of the businesa to
¢ tzansacied and, in che caze of an annval genecal meeting, shall specify cne meaecing aa such.

s0ject to the provisiona of tha acticles and to any reatrictiona (mposed an any shaces, the nocice
nall 8e given to 4.1 the memooca, to all parsons encitled to & snace in cansaquance of the death oc
nkcupecy o 4 memoer and to the directora and audltoca.

7. The accidental omiszsion to give notice of 4 meecing to, oc the non-recelpt of noclce of a

recing by, sny parszon encitled to eacaive notlcu ahall not lnvalidace the procoedings at thac
trecing.

PROCEEQINGS AT GENERAL MEETINGS ¥

's Ho businesaa saall be transacced s any medting unleaa a quorum la preasent., Two parsons encitleg
1 vare upon the buziness Lo be transaczed, sach baing & momooe of & proxy for A MeERDAT o a dulv
lehorised cepresencacive of o cocporacion, shall Ho a quocum.

o If suwah 3 quorum ts not presanc within half an hour from the tima sppointed focr the meecing, or
' during a meecing suen 1 qUOICuUm cadsos o ba present, tho mooeting shall acand adjoucned to the same

1y in Ene next wedk 3t the same time and place oc to aueh time and place aa’ the dlrectora may
icecatne.

'+ The chairman, L€ any, of the Soacd of directors or in his Jesenca some othar dicrector nominatoed
* &thw dlrecrors anall peealde &z chatrman of the mueting, buc L6 nelthec the chatrman nor suzh ochec
cector (1€ any) be predent witalp tiéteen minutos afier the time appolncted foc toldlng the mevcing
i willing to acc, the directacl pcesent shall alect ane of thalt numoar ta be cnairman and, Lf
iece 14 only one director praminc and willlng 2o sct, he snall ba chaltman,

te [E no direccor l3s willing to sct a3 chaleman, oc {f no diroctor |a presant vwithln (€iftoen

nutes aftec tho time appolnted for holding tha meuting, tha memoacrs presant and entitled to vote
all cnoosa cne of theic numbac to ba chaleman.

« A firector snall, nocwithatanding thaet ne {3 not a aamoet, ba ancicled to atzend and Ipeak ac

Y genecal meecing and 3t any seoacace meeting of tho holders of any class of shaces {n the
mpany.
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4%, The chalrman may, wiih tha c¢onsent of 3 meecting at wnicn a4 quorum is presenc (sad snall if so
gireqzed ay %he neeting), adjoucn the mecting from time to time and from place ¢o place, Suc no
Sustaess snall ze transacsed A& an acjourned mesting othar than business wnlca might peopecly have
Seen cransacied ac che meecing had tho sdjoucament nob taken place. When & meecting Is adjourned tnc
fsursesn cays Of moc#, at jeast seven clear days' nacice snall be given specifying tne cime and place
of the sajourned meeting and tho genecal nacura of the business to be transacted., Otheswiss it snall
not dg necessacy etz glve aany susn nocics.

i6. A vezolucion put to the voce of a mesting' shall e decided on a snow of hancs unless befors, oc
on the de'clacaciun of tha cesult of, the snow af hands a poll i3 duly cemancded. Subject 2 the
srovisions af zne Acs, 3 poll may be demanded -

{a)l by the ehairman;: or
(5] by 4& luast two memsers having the cight to vots at the maeting; oc

{c] by a memBet or members tepresenting not less than ane-centh of the tocal voelng vighes of
ail the menmpers having the cignt to voce ac the meeting; oT

{dl by & memoar oc nemnecs holding snares conferring a cight to vocs ac the meecing being
shares on vnicgh an aggregate sum has been pald up equal to noc less than one=tencd oL toe
toeal sum paid up on all 3he snares conferring thad rigne:

and a demand b? a pacrson as proxy for a memoec £hall be the same as a demand by tha mamoer.

$7. Unless a poll is duly demanded a declaration by the chalrman thac a resolucion has deen cacried
ec earried unanimously, oc by a pacticular sajecity, or lost, ar noc cacried by a parciculac majocicy
and sa encTy to that effect lmn the minutes of the mcccing shall be conclusive evidence of the facc
without progt of Ehe aumcer of proportion of the votss cacocded {n favour of oc. 2gainat the
resolucion.

i8. <The demand foc 2 poll may, before the poll ia taken, he wizhdrawn tut¢ only with the consent of
the chairmsn ind A demand 20 withdeawn shall not be taken to have [nvalidated tne resuls of a show of
nands declared tedoce the demand “as made. !

49. A poll shall ze tiken as the chairman direcss and he may appoint scrucineers (vho need aot ba
memoecs) and fix 3 rime and piice for declacing the cesult of the poll. The result of che poll snall
ba deemed ta be the resolution of the meecing at wnleh the poll was demanded.

£80. In the case of an =2quality of voces, wnathec an & show of hands of on 3 poll, the enalrman shall
oe ancitled 20 a casting vote In addiclon to any ocher voce he may have.

51. A poll demanded on the elaection of a chalrman or on a question of adjournment shall ve taken
foczhwizn. A poll demanded on any ocher quescion snall be taken eicher focthwith of ac suen time and
alace as the chalrman.dicecss noc belng more than uhicty days adter the poll (3 damanded. The demand
for 3 goll spall not peevent the continuanco of a meeting for the transaction ot any business gcher
than the question on wnich the poll was demanded. §£ a pall {3 demanded bafore the declaracion ot
the cesult of a snovw of handa and the demand (s duly withdrawn, che meacing snatl goncinue as % the
cemand had not Seen =ada.

52, NO notice need 5¢ gliven of 4 poll noc taken forchwith L che time and plzee ac which jc {3 to be
taken dre snnounced 4t tha meeting ac which it lx demandad, In any othas casa 3t leasc saven cleac
aaya’ nocicn snall be given spacifying the timo and place ac wnien the poll 13 co be caken.

$3. A resolution in weiting oxecutod by or on banalf of uach memoer who would have been encitled to
vote wpan i3 L& Lt had Bbeen proposad a¢ a genersl meecing ac walch he was presenc shall bde as
efiecsual as L€ lt had boen passad at & general meecing duly convaned and held &nd may conslat of
sevecral inscruments in the like focm ¢ach oxecuied by of on behalf L ONa OF MOCE memoars.

VOTES OF MEMBERSE

s4. Subjenz to asny clghcs or roatricsions aetashed to any shares, on a show of hands every member
wno tbeing an individual) is peesent ln parson er {balng a corporacion) is present by a duly
authorised cepresentacive, not being himzelf 3 memsne ancitloed to vote, shall hsve ona vota and on a
poll avory memoec shall have one voca foc avary shace of wnleh he (4 the holder.

%8, n thoe case of joint holders thna vore of the senlor wno tendeca a vote, whathat la person of by
acoxy, saall o aceopted to the exclusion af the votos of thu other joint holdeca; and senioricy
snall Do dacecmined by the order in wnich Kha namea of tha holdues atand {n the reglscac of memoers.

€6. A mamoer in vespect of wnom an ocdec has teun made Dy any couct having Juriadiction lwhather L=
=ne United tingdam or alaewnaca) ln mactoes concacning muntal dlgocder may voce, whatheC on a show of
nands oc on ¢ poll, by hls cecelver, curator bonls oc¢ other pecson auchocised {n that bahalt
appointnd by thac court, and any such caceiver, curatof tonls o othec pecdon aly, 0d a pell, veoco by
acaxy. Svidancs o tha satlsfaction of ths directoca of tho aucthority of tho pueson claiming o
axercisg the cigat to vote snall bo depoanlved at the offlce, or at aueh other place aa is specified
{n accocdance wieh the ascticles foc the depesit cof lnatrumancs of proxy, noc lesa cthan 48 hours
befoce the time appoinced for holding tho muecing oc adjourned meoting ac wnleh tha cigne to vote is
Lo ma 4m seised and in default ghe vignt to votu shall not ba axecclaanle.

$7. 4o mempec 3nall vote at any qonural meetlng oc at any sepacate mescing of the holdeva af any
class of snaces in the company, oithac lm pacion ag by proxy, in respect ol any share haeld by hinm
unlasa 4l% maneys peesencly gayadle by him in tespece of that snars have been paid,




i3, No oojeczion 3nall e raiszed o the qualificacien of any wvoter sxcepé AC Lng meeting of
lgjoucned meecipg 3T WAl ehe vote oojecied to (3 tengered. ind every vors not cisallowed ac the

meeting snall oe wvalhka.  Any oojection mace in Qua eime small te radspred €2 the enaieman wnose
decisian snall 2e dinal and conclusive,

59. 0n a poll voces may de given zitnec pecsonally or oy Sr9xY. A memper may appoint mere zhan one
PLOXY tO aciand on the same aczasion.

§3. An instrumenc apgointing a peoxy snall Ze {a weising, 2xecuced by or on 9apalf of the appolnceor
and snall pe {n the follewing focm {or tn a form as neac theraca a3 cizcumstances allaw o in any
ochac form wnien is usual or wnlen tne dirsecsces Qay Jpprove) - ’

* PLC/Liniced
I/We, , ’ OE

’ beiﬂq a
member/mencers of the soove-nsmed gampany, hereoy appeing
o

» or¢ failing him, °
st + a3 ay/ouc proxy to voe? in my/our name(s| and oa my/souc benaifl
3z the anaual/excyiocdinacy general meecing of the company o se hald an
19, i4ng at any edjoucament gheceot. ¢
Signed an . 19 .* -
3l. Hnere ic is desired to affaca memoacs an opporcsunity of inscructing the proxy how he snall acs
the Inscrumene appoincing a proxy shall be {n the following focm (oc in a form as near thereco as
cirIumstances allow oc In any oener form walen la usual or which che dlzectocs may approve) -
" PLC/Limit=d
I/We, | R P -14

+
nenoec/menners of the above-named company, hereoy appoint g \
Q

¢ or falling him p
. of + 43 ay/our proxy to vece ln my/clr name(s| and on my/our benalf
at the annual/extriocdinacy general mescing of ehe company, %o be neld an [N
19 , and a2t apy adjousnmenc thaceod.

.
. et
¢

niz Isrm {3 20 be vsed ln crespecs of the cusolutlons mencionsd below as fallows:

1

feselution He. 1 "for *agalnas
Resoluction MNo. 2 *foc *"againsc, -

*Strika out wnichever g noc desipnd.

Unless ocherwisa lnscructed, the proxy may vota 3g he thinka fit oc abacaln tfom voting.

Signed thia day ot 13 .~

62. 7Tne lascrumanc appointing s proxy and aay suchocity undac wnlch Lt is axecuced of a copy of suca
auchovity cerzified notacially or in some othec way approved Uy the direccoes may =~

(a) be deposiced ac tho offlca or ac such etier place within cha United Kingdom as s specified
in the noctice canvening the neeting oc in any instrumant of proxy sent oul by tha company
in celacion to the meeting noc leas than 48 hours before the time for holding the meecing
ac adjourned meecing a& wnich the pecson named In tho [nscrument proposas to voca; of

(b) in the case of a poll taken mace than 48 houes aftec it 13 deomandad, be deposited as
aforesaid aéner tha pell hag been domanded and nec less chan 24 hours bafore the Lime
appoineed for the taking of the poll; oc

(c) whoes the poll (s not taken Zocenwieh bue {a caken not more than 48 hours afloe {t was

demanded, ba dellvered ac the mescing ac wnien tho poll was domandad to tno chairman or to
tho jecracarcy of &¢ any dlcecior; '

snd an lnscrumene of proxy walen 3 not dopoalted ov delivecod In 4 mannac 3o pecmitted snall be
{nvalld.

L]
63. A voce glven oc poll demanded by peoxy or by the duly authocised ceprosentacive of a cocperacion
paall be valld aoewithacanding tne previeus decorminacion of the suchority of ihe puerson vocing oc
dumanaing a poll unless notlcu of the decerminacion was cecaived by tha company 36 the odfice or ac
such ocnae place at which the {nstrument of prony wan duly deposited bedoce ihd conmencement of che
merelng oz adjourned meetlng ac whlch the voce (3 glven ac thu gell domanded oc (in theo case of a
2oll taken ochecwise than on the same day as the meetlng oc adjourned mawcing} the time appoinced for

taking che nall,

NUHBER OF OIRECTORS
4. Unlesa atherwise detarmined by ordlnacy rcesoluticn, the number of directors [(other than
dlcternace dicectors) snall not be subject to any paximum duc snall ve noc lesa ensn two,

ALYERHATE DIRECTORS
A5, Any ditectoc {othec than sn alternacs direezoc) may appolnt any achdee Jiceczot, of any ocher
peraon Japproved by roaolutlon of the direczors and willipng %9 ac:, &0 %0 an altecnate directoac and

=4y vemove {rom offlce an altecnate directoc 3o appointad dy him.,

LN




§4. an aliarnace oisecsoc snall ne antizled to receive nocice of all meecings of direcsocs and of
3Ll meecings of commitises of direczacs of wnien his appoincor (3 a memoec, to aciznd ang voce ac any
uch mewLing JC walen the dizeczor apgpolncing nim L3 noc guesonally pcesenc, and genersally ta pecforn
all the funciions of his appointor as & dirsetor in his dpsence buc snatl noc be entitled to receive
dny tamuneracicn from the company fa¢ his secvices as an aliernace directoe. 3uc i& snall not Se

necessacy to give nocice of suen 4 meecing to an alternace clcector wno LS aosent fzom the Unizeo
Xingdcm.

§7+ An dliscaaze girec:sc spall ceaze to 9o an altecnate director {f£ nis appoincoc ceases to He s
dizeczar: due, i a dlrector recires by roracion oc otnerwise Hut {s reeppoinced oc deemed %5 nave
Ie2n Teagpalncea ac wne meeting ac wnich he cecires, any appotntment of an alternate direcs=or mage sy
him <nicn was {in farce immediacely 2cioc %o his recizement snall conclinue aftec his reappoincmenc,

(-2

3. Jny appoinemenc or cemoval of an alzsrnace dirsczoc shall pe by nocice eo tha company signed by
the dizecsor making or reveking the appointmenc ot in any ocher mannec approved by the directors.

§9. Save as ounecwise provided in the aczicles, an alternaca dirceczor shall be deeped for all
PUTOSES To be & direcior and snall alone be responaible foc his own acts and defaults and he snall
Roc Je ceemed kta Ye the agenc of tha directoc appointing him.

POWERS OF DIRECTORS

70. Sudjecz to the provisions of che Act, the nmemorandum and the actieles and to any diceccions
given by spacial resolucion, the business af zhe campany shall bHe managed by the diceczors wno nay
execcise all the powers od the ccapany . Ho alze2racion of che memocandum oc acticles and no suea
aicrecsian shall {nvalidace any' prior ac: of the direczors wnicn would have been valid if cthac
alteracicn had not Yesn made of that directzisn had nat beeq given. The pawers given by this
fequiacion saall rot Ze limiced Dy any speeial pover given to cthe direczocs 3y the arcicles and 2

awecing of alzectocs st wnleh 4 quorum s presenc may exergisa all powers axaczisacle By tne
directora.

7l. The direciors msy, by powac of aesormey oc ocherwise, appelns any persan o te the agene of ine
company fo¢ sucn purposes and on such conditions as they datermine, includiang aucnhoricy foc the agent
to celegace &ll ec any af his powers,

DELEGATION OF DIRECTORS' POWERS

1. The dizeczocs may delegate any of cheirs Fowara Lo any committoe consisting of one ot moce
gireczdrs.  They may also delegace to any mandqing dizecior or any difector wolaing any other
executive office syen of thelr powers aa they considac desiraole to be exercised by him. aAny suea
delegacion may be made sudject to any condizions the directors may [mpose, and eicher collacerally
with oc &¢ the exclusion of thelr own povars and may be revoled of dlteced. Sudjec: EO any suen
cenditions, the proccedings of a commigice with two oo mare mempacrs shall be governed by the acrsicles
vequlacing the proceedinga of dicecsoes so far as they age capaole of applying.

APPOINTHENT AND RETIREMENT OF OIRECTORS
73. At the firsc annual genecal meecing all the dirocsocs shall cecice €zom office, and ac every
sugsequont annual general meeting ona-third of the directors who sca sudb)eci to vcetiremenc by
rotaclon ov, {f their numoer ls noc theoo oc 4 multlipla of three, the number acares: to one-chircd

snall vesire from offleq; bue, (£ sners (= only ohe direecor who i3 suojeet tu rutiremenc by
cecacion, he shall cecice.

74. Svdject to the provisions aof the Act, the directocs to recire by rotaclon shall bHe thase wno
have taeen longesc in office since their last appointment or feappolncment, Yut a3 BatWeen persons wno

Secame or were lasc reappointed direczocs on the same, day whosma to vetire snall (unless chey
otherwise aqrde among themselvaa) be detncmined oy loe.,

75. IE the company, 4¢ the meeting ac which a divector reclres by rogaclon, does noc £1l1) che
vacancy the cetliving direcsor snall, (& willing to act, bBe deemed to have been teappointed unless a¢

the meeting Lt i3 ¢edolved noe to #i1)l =ha vacanay or unleas a cesolutlon for the reappeintment of
the direczor I3 pue to the meecing and lone,

76. lo person other than a4 director racicing by rocacion shall be appolnted or veappointed a
clrector ar any quneral mescing unlusa =

{4} bhe l3s cecommendad by the directocs; or

(b} not less than fourieen nor moce than thivey-tlve clear days bafore zhe data appolnted for
the mewcing, nornleo uxocuced Hy a memoer qualifled to voro at the meecing has been qiven ko
the company of the Intancttion 0 proposs that patsen foe appeintment ©F croappointment
skating the parclculars wnlen would, i he wera sa appolnted ec ceappointed, te roquited to
ce included {n the company's register of dlcoccors togather with notich executed by that
person ot hia willingness to be appolnted oc reappolnied.,

7. Not l¥sa than saven noc more shan twenty-elqht cloar days bofoce cha dace sppointed for holeing
A genecal meoeting nocica shall 2e given to all wno ace entitled o recolve nocice od the meeting of
any pacson {ocher than a direcsor retiving by rotaclon at tha meating} who {a recommended by %he
dlreccors for sppolntment or roeappolntment a3 a dicectar at the maeting or In respuct of wnom nocice
has Daen duly givan %o the company of tha intuntlon to peopase hin at che aeaclng foc appeintihenc oc
ceappointmene a3 a director. The nociee snall qive the partlculaey of thae persen which would, 1E he
wocre 30 sppointed or roappoinced, be requiced to do lncludad Lln the compsny's regiscer of dlreciocs.




. \\

(78, Sudyeez as adacesald, che cempany may 3y ovalnacy resolucian appelnt a perzeon wno is wvilling 2o

30T %0 549 a4 direcioc oithar to £ill a v3cancy of 38 an aodicional dlrecznc and may also dacermine che
rotacion in wnied any agditional directocs ace to cecice.

9. The direcizra may appoint a person wno is willing to act tn bu a direcsorc, elther te Fill &
7acancy o 33 an acaitienal airzecsar, providiéd that the appolntmunc dees not cause tha aumcer of
clrectocs to excoed any numcer fixed by oc in accordance with the articles as the maximum numpac of
gireesses. A dizeesac so appointed snall hold office only until che nexc following annual general
meeting and snall noc be taken {nto aceount in dececmining the direczocs wno are ©o recizs by

ratation ac the meecing. If nocg reappoinced ac sucn annual general meecing, he shall vacaca oifice
4t the cancliusion thereof,

30, Sug)ec: as afacesald, 2 direczor who recizes ac an annusl genecal meeting may, if willlng to
agz, 2e reeppointea. 1f he is not reagpoinced, ha shall cecain offlce until the meecing appoincs
someona ln hix place, or {f (&t does not do 30, uncil the end of the meeting.

DISQUALIFICATION AHND RENQUAL OF OLRSCTORS

31. Tha offlce of a direcsor shall he vagaced {f =

(3} he coases ta pe a direczor by virtue of any provision of the Acs or ho becomes prohibited
by law from being a direczoc: oe )

+ {B) he becumes bankrugpt or makes any arrangemenc or composition wicth his credicors generally:
ac

(e} he i3, or may be, suffecing from mental disocaac and efther -~

"{4) he fa acmitted o hospital in pursuance of aa agplicacion for admisasion far treacmenc
uacer the Mental Health Acst 1981 ac, ln Secotland, an applicacion for admission uncec
the Msneal Health (Seocland) Acs 1964, ov )

{il) an occer Lz made by a gours haviag jurisdicclon (whather in the Galted Kingdom oc
¢lsewnere) In mactoecs cancerning nmoncal diseeder for his detenclon or for the
ippotncrene of & recelver, curacer Senis or othee person ta exerclse psowers with
tespect to his propeacty or adfaics; oc

{d) he resigns nis office by nocice to the company; oc

fe)l »n=2 skall foc more than six consaecueive monehs have been absent vithoue pecmission of tn

dizeciors f7om meetlngs of dizec=ocs held ducing chat period and the directors cesolve that
hias offlice 2e vacaced,

REMUNERATION OF CLRECTORS

82. 7The dizectors shall be entitled o sueh cemunecation as the company may by ocrdinacy vesoluclion

cecesaine and, unless cne resolucion provides ochecwisa, the remunecaticn snall ba deemed to accsg
iTom cay to day,

OLRECTORS' EXPENSES '
831. The direcioca may be pald all truvelling, hotel, and othar expenses proparly lacurred by them in
connection wich thelr actendance ac meetings ol diroctora or committeea of digectory oc ganaral

meecings or separate acaecings of the holders of any class of snates or af detencures of the company
or ochervise in connection with tha dischacge of¢ thalcr ducies.

OLRECVORS' APPOLNTMENTS AND [NTRRESTS .

34. Subject tu the provisjona of the Acz, the diroczors may apaoint one ot mort of thalr aumoer ko
the ocfice of managling dicec2os or ta dny othaer execucive office uncer tha company and may enter into
an dgreement oc acranqgemenc with any dicector doc nils embloymant by the company or tor the provision
3y him of any secvices cucsida the scope od the ocdlnary duties of a dicogroc. Any such appointment,
jgreement oC acvangament may bu made upon such Cucma as the dircoctors dececmins and they  may
cemunecite any such direczac for his seevices as they tnlnk €le. Any appeintmenc of a direccoc o an
¢xgcucive ofilcs snall corminace i€ ha coases co ba a dlzector but vitheuo prejudico to any claim to
Jamages {oc broach of tha contract of servico oatween tho dlrector and the company. A managing

gicectoc 4nd 8 dlzectar holding any other executive offlce snall na¢ bo aubject to cecicemenc by
rotation.

A%5. sudjecs to the provialons of the Ace, and provided that ha has disclosed to the alreccors the
nacure and excent of 4ny macorial {ncerese of his, a digectov notwithacanding his office -

{a) may bSe a4 pacty to, or ochecwiss Intoressced In, any transaction o¢ acrangemenc with zha
company oc¢ tn wnlen the company i3 ochacwisa lncerastad;

18} may be 3 director oc othor officor of, oc employed by, or a pacty to any traasaceloa ov
jerangenent with, oc ocherwiso {ntoresced in, any vody carporate promoted by Lhe company oc
in wnien ena company la othecwiae Intucesced; and

{c) snall not, by reason of his oftice, b sczountsola to tha company for any denefit which he
derives {rem any such offico ov smploymenc aoc¢ £rom any such Lranaaguion of acrangement oF
{zam eany intecesc {n any sucn Sody carpoeate and no such transaatlon or acrangemenc snall
Sa liaole =0 3¢ 4avnideg on tne jround of any suen lntacese or Senefit,

3.




3d. For tha pucposes of requlacion 8y -

{3) 3 qeneral notica given to wne dizeczoacs that a director is to pe creqgacZed as having an
incezesc of the nacuce ang excenc specified {n cthe nocice [n any transactzion oc arcangemenc
ln waicnh 3 speciflied garsen or class of persons {a intecesced snall be deemea =0 e a-
ciselcsure taac ene dirdczoar has an [ncezese in any suen transaction of the nac¥c® and
extant 50 specified;: and

{51 2aa lacscesz of wnlen 2 sireczsr has no knowledge and of wnlen {t is unreasonaocla to eApecs
AR to have knowlsdge snall noc pe trezced As Jn intepesc of his.

OQIRECTORS' GRATUITIES AND PpENSIONS

87. TIne dicectors may provide 2enefics, whecher by the payment of gratuities or pensions oc by
{nsurance or ocnecwise, for any direezor wno has held duc no longer holds any execucive ogfflce or
emoloyment wigh the company of with any booy carporace wnich is er has heen a supsidiary of the
€zmpany or a4 predecessoc in business of the cocmpany oc of any sugn suosidiary, ang foc any memoer of
ars family {incluaing a spouse and a former spouse} or any gerson vwne (s or was dependent on him, and
may {23 well bedore as aftec he ceases :to hold sucn office oc employment) contribuce o any fund and
ray premiums {or the purcnase oc grovisian of iay such benecic.

PROCZEDINGS QF DIRECTORS

38, Suoject to the provisions of he arnicles, the dicaczocs may requlace cheic proceedings as they
zhink fiz. A dicscac may, and the s8CTeLATY At the request of a difeccer snall, call a meecing of
the directors. [t snall aot be necessacy to give nocice of 3 meeting 0 & direczoc wno is absent
S7om ghe United Xingdom. Quescions acising ac a meecing snhall te cecided by a majoricy of voces. In
the case of an equality of voces, the cnaicman snall have & second ac cascing vote. A direcsec wheo
13 2130 an altecnace direczor snall o antisled in tne aosence of his apgolncoc to a separace vot2 on
Senall od hiz appoincoce in aodicion to his own voce.

.

29. The quorum lac the cransaczion of the business of tne dircczses pmay be fixed by the direcczoes
ang unless so fited at any ocner Aumoer snall se ewo. A person wno holds office only a3 an alternacs
Sizedser snakl, L€ his appoincoc is noc presenc, Se counted (o thn quarum.

20. The continuing directars oc 3 sole continulng direcior may ace notwithstanding any vacancies in
tnelr numoec, duc, if che numoec od dlceczacs s less chan tna numoec Elxed as the quorum, the

concinuing direciors or direcsoc may acs only for the purposa of €llllag vacancies oc of calliag a
General meecing.

91. Tha Cireczors may appoinc one of their numoer to te the cnalrman of the board of dlreeczars ang
may 4t any time rtemove him fzom that offica. Unlesa he (s uawilling to do sa, the direczor so
sppoinced snall presica ac every nmeecing of directors ac wniah he i3 presenc. Buc Lf thece s ao
direczoc holding thae ocfice, oc £ the direcsoc holding it 13 uawilllng to preside of i3 not presanc
vichin five minutes adtec tho cime appoinced for the meecing, &ne directors presenc may appoint one
of theis numoer to be chairman of the meocing.

92. All acts done by & mawting afd direczocs, o of a committce of dlrectors, ot by a person aciing
as a director shall, notwichscanding that it be aftecvaces dlscovared thac thecs was A dedect in the
agpoilnemenz of sny direcsor oc thac any of them wara disquallfled from holding office, or had vacaced
ofiice, or were not entitled to voce, be as valld as {fF evary such pacson had boen duly appointed and
vas qualified and hed concinued ta e 3 dizecsar and had been entitlad to voca.

83. A cesolution in wriclng signod by all the directocs ancitlod to ceceive nucice of A meeting of
direczory or of a committce of direczocs 3nall e ax walld and effoctual as i€ (& had heen passed ac
a meecing of direciors or {as the case may be) 3 cammitZew of directocs duly csnvened and held and
may csasisc of several documencs {n tho.llke form sach siqned by one oc moce directocs: but a
resolucion signed 5y an altarnace dicecsor nced not 4lso ba stgned oy nia appeintor and, (£ {5 is
signed by & diceczor vwno has appolnced an altecnacte diceczor, & nded not be signed by tha alcecnate
direczor in that capacicy.

24. Save 33 othervwise provided by che acticlea, a director shall ane vocto at a meecing of dizectors
or of 4 committee of directocs on any coselucion concurnlng a macver {n which he has, direcsly oc
[ndizoccly, an Intecsat oc ducy wnich la macerial and wnich concliezs or may confllcx: wich tha

Inceceacs ot the compeay unleas his intecest oc ducy 3cises only bacause the case falls within one oc
moce of the following paragrapny =

{a) cthe reasolucion celates to tha giving to him of & guarantae, secucity, oc lndemnity in

so3pect of money lent to, or an obligacion lncurrod Sy him foc the beneflt of, Lhe company
or any of its suosidiacriaesy

{db} the resolucion celates co tha qlving ko a wnigd parcy ef a guacangue, securicty, oc
Indemnity in respact of an oollgatlion of thu company oc any od lee suonaldlaries for wnigh
the digoczor has assumed cesponaidilicy in wnole ne par: and waether alone oc joincly with
ochiecs under A quacantow or indomnity oc by tha glving of sacurity;

{c) nhis intecest arises 5y victue ol hia suoseribing oc agreelng to suoscribe foc any =haces,
deaenctuces oc ocher securttivs ol the company of any of tt3 subsidlacies, or by virzue of
h13 being, oc intending to become, a pacticipant In the uncerweiting ov sup-uncecwritlng of
an offer of any sucn anscas, JodongurCHd, OF cGheC secucities by the company oc any of lts
sunsidiacies for suoscripelon, purchase oc exenengay

{a) che resolucica colates in any way to o recicoment Senedits scneme waleh has Seen approved,
or la condittonal upon approval, by the 8cara ad fnland Revenue for taxacion purposes,

R




JCr &nd purzases of ehis cegulacion, an Intecesc of 3 jerson wno is, fac Yy sucpasd of the Aec
{#xcluaing any scacutory moatificac:ian thereof not {n focze waen chis raqulacion secomes binaing en
SNe company), <oanected with 3 direczoc snall ba troaceq as an {nceresc of whe direqgtor and, in
celacion €9 an dltecnace director, an Intecesc of hia appeincoc snall bu treated as an lncecesc of
thy dleeenacy alrzecsae wienout projucice co any {ncerest wnich che alternate dicecsor has ochecwise.

#5. A director snall nec 52 esuneed {n che quocum poesaenc at 3 aeecing In rolacton to 2 resolucion
on wnica fe {5 noc encicled to vace,

36. The cempany may by ocdinacy cesolucien Suspend or rolax to any excent, aicher generally or in
fesgecs of Jny pacsticular macser, anY grovision of thne acticles peonidbiting a director f-om vocing ac
1 medcing oc alcectocs oc of 4 committea of direczocs.

37. wWhers pcoposals ace under considecacion concecning the 4ppointment of EWo or moce direczors to
otflces or amplovmencs wich che campany ar any body cocpocice {n waich che company {s {ncerested the
dcoposala may %e divided and conaldared in calacien to each diprescsac sepacrately and (provided he s
aoc fac inacher ceason pracluded from vacing) eacn of the directocs concecned snall be enticled to

vace and bDe counced in the quocrum {n crespact of each resolucion aoxcspe that concerning his own
ippaincmenz,

38. If & question acises ac a meeting of dicectors or of a4 committee of directors as ro the rigne of
a direcsor to voce, ohe question =ay, befocs the conclusion of the meecing, 9e referred to the

chaisman od ihe meecing and his teling in relacion to any director octhes than himself shall be final
iad caaclusive,

SECRETARY

9%. Suojees to tre pravisions of the ACC, the secrecacy shall be ippolnced by the diresctors for such

*er@, aC suen remuneracion and upon sucn candlitions 2% they may cnink €it: and any secrecary so
appolnted uay de remaved by them.

HINUTZES
lQ0. The direczors snall cause minuces to de made in books kept for the purpose -
{3) ot all appeincments od offlicers mace by &ha directors; and

{9) of all proceedings ac meecings of cha company; 96 the holdecs of any class of shares {n the
campany, 4and of the dlrectacs, ana of committiges of direqgaors, including ehe names of the
directors present ac each suen maecing.

THE SEAL

_10l. tha seal snall only boe used by the auchority of the direezocs or of & committeo ol direczors
Juchorisea by the dicectocs. The dizeczors may cececmine wno zhall gign any {nacrument to wnicn the

-seal ia affixed and unleas otheew{se so datermined lt anall de signed by a dizeccor and By the
secrecaty oc¢ Dy a secand directar.

OLVIDENDS

102, Suojfeuz to the provisions of.the Acz, the company may by ordinacy cenolutlon declare dividends

in accocoance with the respaciive cignts of the memoacs, but no dividend snall oxceed the amouac
recommendaed by tho dircdecors.,

103, Suoject o the provisiona of tha Acs, tha direczocs may pay Inteeim dlvidends L (e dppoars to
‘tham that chey aca juscifled by tho geofles of tho campany availadle foe disetribucion. IR the'snace
capical {s divided {nco dlffacent clasasa, che dicoctors may pay Incecim dividends on snaces wnlen
conler dafecred or non-pretlecced vighes wieh regacd to Jdividend as “gll a3 on anaces wnich confer
pretecencial rignes with cegacd to dividena, but no incecim dividend ahall de pald on snares cacrying
cetercred oc non~preferrsd cights L€, ac the time of paymdent, iny preferential dividend la la acresc.
The direczors may also pay a¢ Intecvala secclod by thum any alvidend payabhle at a (lxed caca {£ it
4ppaaca Lo tham thac the profles availaole faorv discrioution Justify the paymenc, Provideg the
dlceccocs acs [n qood €alth they snall noc lncur any llantlity co cho holdecs of shaceas confacring

prefersed rignes {oc any losa thoy My suffae by the lawdul payment af an lataeim dlvidgend on any
snaces having deferred or non~prefocred clgnes,

L04. Excape 43 achorwian provided by the righes ascesched to snaces, all dividends snall be goclaced
«nd pald sccocding to tha amounta pald up on the sharas on wnich the dividend s pald. All divicenas
snall ba epportlonea and paid proporcionacaly to the amounts paid up on thu shaces ducing any portion
oc¢ poctions of the poriod In cespect of walch the dlvidend 13 pald: bug, (¢ any shace i3 issuca on

torms providing thae {t snall cank foc dlvidend 23 from a pavciculac daco, that shaco shall rpank fou
#ividand accoraingly.

185, A qoaneral moeting daclaring a dlvidend may, upen the rocommendac{on of the directors, direct
enac le snall be ascis€led wnolly or pactly by cthe dlstribution 9 sasacs and, whaco any difficulty
dcises in cegaca to the dlaceibutlon, the direstors may sactle the same and Ln particulac may {aaue
fraczional cercliflcaces and fix the value for dlscribucion of any sgsaes and may doetaermine that casn

snall 3e paid to any memoec ugon the footing of tha valuu so flxed in ocdur to adjuat the rignta ot
mamoecy Jdnd may voat any asaees ln ctruystpes,

aper
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. LUA. any aividena oc ocnec mcneys paysole in respecs of a1 snare may be paid by chequo sent by posc to
S92 ceqiicecsd addeess of the peclon entitled oz, (f tuwo or Mnoce pacrsons are the holders of thne snare
9T aen Jountly eacicied cu it By reason of tse doach ¢ bankrupcey of the holder, to the regiscered
dgdress of nat one of enesa pecsons wna (s flrst named in the regiscar of memoers oc to such pacsen
NG 13 SuCh J0Cres3 a3 che person or persons entitled may in vreicing direct, Every cneque snall ce
made pdyaole ta ine ocder of the pecson oc pecsons encicled or to such ochac person &s the peesen or
FETRQRS 2ncitled may in vriting direct and payment of the caeque snall be a good disenarge co une
29MgINY . Any joinc holdec or otner pacsan jotaely encieled to a share as afogesald may give receiges
{3¢ any divicena o atnar aonevs pavaole {n reapecz of zne snace.

107. N0 divigend oc otnar moneyl payaole® in cespect of a share shall bear intecesc againsc zhe
¢3mpany unleas scherwise frovided by the rigncs aczached to che shaca.

108. any dividend wnlcn has remained unclaimed for twelve years from the dace whan {6 became due foc
Payment shall, i€ tne girectors so0 resolve, pe forfeited and cease to remain owing by the company.
ACCOUNTS .

109, No memoec snall (as such) have any cigne of inspacting any aceounting cecocds oc octher book oc

cocurent of Che company excepc as condecced Sy stacuce oc auchorlised By cthe directors oc by ocdinacy
Tesoluciena od the company,

CAPITALISATION OF PROFITS
L10, The direcsses may wvieh the duehority of an ordinacy cesolutien of the company -

(2} suojecz as hereinadter provided, resolva ta capizalise any undivided profits of the cempany

. foe requized foc paying any preferencial dividend (wheeher or aot they are avallaole £5¢
distribuc:ion) or any sum standing to che qreclt of e company's snace premium acsount oc
CANLLA] .srm* _.qa reserve; '

(b} Jpprogriace the sum resolved to be capicalised to zhe members wno would have been encitled
to {t Lf it vece discribucea oy way of dividend and [n tho same propoczions and apply such
sum on theic denalf eithec ln oc tewards paying up the amouncs, (& any, foc the time being
unpaid on any shaces held by them respecsivaiy, of in paying up in full unissued shaces oc
cecentusea of the company of a naminal amount squal to that sum, and allow the shacea or
Secencures cradited as fully paia te those memoees, oc as they may direct, In those
propactions, oc pacily {n one way and pacily {n the othac: but tho shace pramium aczoune,
the capigal recempcion reserve, and any prodics wnlen ars not availaole for disczibucion
may, loc the purposes of this cequlician, only bo applied in paying up unissued shaces te
S¢ alloczea to memoecs c-edited as fully paia; \

tel make such provision 5y ne lssue of fracsienal cercifigaces or by pavment (n cash oc
QLherviszg a3 cthey dececmtnd {n Che casa of shatres or dedencures tecoming diseribucaoile
uncer chis regulacion in fractlons; ang

fa) asuchocrise any person %o encor an Senalf of all tne memcers concerned {nto an agregement with
the campany providing for tne asllocmenc to chem cespectively, credited as fully pald, of
Jay snaces oc decentures to whleh chey are encicled upon: such capitalisacion, any agreement
Mmade undor sucn suchoclety being blading on &1l such memoacesx.

NOTICES

L1l. &ny nocice to be given to ce oy any peraon pursuant to tho acticles ahall be in weitlng ~exgept
thac a nocice calling 3 meeting of the diceescrs need goc 5o ‘ln wetelag.

112, The company may qive any nocice to 4 memoac elther pacaonally oc Ly sendlng 1t by poac in a
grepaila ¢4nvelope sodressed to the momoor at hig toglacerad address or by laeaving Lt at that addraoss.
in the case af joinc holdecs of & snace, all nocicen spall ba glven to the jolne holder wnose name
scanas flese in tne ceqlscec of membecrs ln respect of-the jolnt holuing.ind noclce o given snall be
sutflciene nocice €5 all the joinc holdara, A membos vhoar reqistered address ls nor within =he
United Kingoom and wno gives £o tha company an addcess wienin the Unleed KinqQaom a& which notices may
9@ given 20 him snall oe¢ <nciclea to have noticoa given to him ac thac dadress, bue othorwisw no
suca memoec shall oe encitled to receive any naclee from eha company .

L13. A memoac Jcedent, altner In pecion of by proxy, ac any meecing of the company ot of the holders
2t any clasa of snaces ln tha ¢ompany snall bo doumed to have roceived notice of tho meoting and,
“nece Ifogqutsito, of the purposes foc walen (¢t vas called.

114, Evecy pecson who becomes encltlod to & shace shall ne bound by any netlece in respeet of that
ansce wnicd, betore hia name {3 encered A cha cagistec o¢ momoecw, has boen duly qiven to & person
fzom vnom ne aacives his title.

Lh5., Prooc thac an envalops cuntatalng a not.ce wvaa Pscopscly addreased, prepald and poscad shall be
concluaive avidence that the nocglge was given. A notled shall ba deemed o be glven at the
2sptracion of 48 hours adtor tha envelopa cantalning it waa pasted.

116, A noclce may %e glvan by the compgany to the peracna entitled to a shave In cunsequence of tha
ledeh or Danxruptcy of & memwecr by sending oc delivering lc, ln any mennec authocised by the acrticlen
£o¢ the qiving of notice to a4 mempar, 4ddrossed to tham by ndame, of By the title of caepcesencacives
of zne decessga, or truscae of the bankrupe oc By any Llka descripelon ac who addreas, Lf any, within
sne tUnited Xingaom sunplied foc that purpose 2y the pacaons ¢laiming to bde 30 encitled. Mntil such
4n iggress Aas ceen supplied, a notice may de given in any mannec in wnieh {¢ migne have been given
1l zne Jeath oe danxruniey had Aot necucced, ’

11,
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117. 1f che company i3 wound up, cthe Lligquidacor may, wich the sancslon of an ¢xtraordinacy resolution
¢ che company and any acther sanczion requiced by the Acs, divide ameng the memvecs in specie Lhe
<nole or any gact of the Jasseca of tha company and may, for kthat purpose, valua any assees and
decernine hov the division snall %e cacried out as between the memoecs oc diffecenc classes of
memeera. The ligquidacoc may, witn the Like sanctlion, vesc the whola ocf any part of the assecs in
EFuSCees UpOn sucn truscs for the deneflie of the memcecrs 23 he with tne Like sancsien docecmines, bus
0 mepoer shall ¢ compelled to accepe any assecs upon wnleh thers is a Lianilley,

INOEMNITY

l18. Suoject zo tha provisions of che Act buc wichout pre)udice to any indemnicy :o whica a director
4y ochervise be encitled, avecy dirtczor or other offlcsr oc augitoc ad the company shall be
Indemnified out of the assecs of che campany 4gainsc any llagilicy incurred vy nim in defending any
proceeaings, wnathec civil o¢ criminal, {n wniea juagmene is given in nis favour or in whieh he is
cguitcted or In conneczion wien :nv applicacicn im wnicn celief ls granced o him by the court from

liaotlity foc negligenca, default, breaca oé ducy oc breacn of truse in relacion to the acfairs of
Yine company.

) |

#oce: The focegoing {3 the completn texc of Taole A as amended by The Companies (Tables A wo
F) Amendment Requlacions 1985 taking edfecs on lsc Augqusc L985.°
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Touche . S,

__Hoss

\ ﬂ% Chartered Actountonts
S Touche Ross & Co, Telephone: National 071 936 3000
Hilt Housze Intesnationa! +44 71 936 3000
1 Little New Street . Telax; 884739 TRUNDN G
London EC4A 3TH Fax {Gp 3): 071 683 8617
LDE: DX 599
Castelino/4102/178/6190T 12 March 1981

The Directers

Telehouse International Corporation
of EBurope Ltd

Telehouse Building

Coriander Avenue

LONDON El4

Dear Sirs
RESIGNATION AS AUDITORS

We hereby give notice of our resignation as Auditors of Telelhouse
Internaotional Corporation of Europe Limited.

We confirm that there are no matters connected with our resignation that
should be hrought to the attention of either the <reditors or the
members of the Company.

Yours faithfully

foite o

(/ - ‘w"

'M T
Hgﬁf International

Abordean, Buifnst, Simingtam, Dolton, Boumomouth, Bracknoll, Brstol, Crenbridya, Cardidf, Chaestor, Colaraing, Crinvioy, Croydon, Daetard, Ducdloy, Edinburgh, Glasqow, Hull, Loods,
Lekester, Lverpool, Londoen, fancheeser, Mdton Keymes, Newad, Neweastio upon Tyno, Newpaorl, fvowry, Notingham, Paiesborough, Southompton, Ewansoa and 1 xbriage.

Prircipat ploco of businosa 8t which g bt of parness’ namos is availably;
Hill Housa, § Litde Now Stroat, London EC4A 3TH,

Authotisad by the lnstiute of Chaterod Accountanits ln England and Wales fo cany 00 kvestrent businass,




Company Numbar 2138407

COMPANTES ACTS 1985 AND 1989
A PRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

~ of -

TELEHQUSE INTERNATIONAL, CORPORATION OF EUROPE LIMITED

(Passed the 27th day of June, 1994)

The following Resolution was duly passed as a Special Resolution at an
Extraordinary Genaeral Meeting of the above-named Company held on the 27th
day of June, 1994;

SPECIAL RESQLUTION

That tho Company approve the giving of financial assistance to Telehouse
Holdings Limited (following the acquisition by Telehouse Holdings Limited
of shares in the Gompany) for the purpose of reducing or dischaxrging the
liability incurred by Telehouse Holdings Limited for the purpose of that
acquisition Iin the form of a lean facility to ba ontoxed inte between
Telehouse International Corporation of Europe Limited and Telehouse
Holdings Limited whareby Tclehouso International Corporation of Europe
Limited will agree to lend sums not oxceeding L20,000,000 to Telehouse
Holdings Limited on terms that the loan is unsecured and bears interest at
the rate of 7% per annum.

) AR TRARAE

*ADPJ7RH?x
e . IARAIRECETPT DATETZ8/766739
Secrotaxy

ndt/telehouse/7378039/res2-1
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COMPANIES FORM No.155(6)a

Deciaration in relation to
assistance for the acyuisition
of shares.

Please do not Pursuant to section 155(6) of the Companies Act 1985
wrile{ln this
margin

FSEFI;;::E:;;W To the Registrar of Companies ,'.:.0.':. c.arff'fi_i‘i_l use Company number
nt black type, or
bold block lattering [ S B 2138407

b v ode e b

Name of company
Note »

Ploaso read honotes |, TELEHOUSE INTERNATIONAL CORPORATION OF EUROPE LIMITED

completing this form, '

* Insert full name
of company ¥We o ADRIAN JOHN BANNINGTON 9 Chapel Road Epping Essex CM16 5DS, MAKOTO ENDO

ﬂghsgrr;sg*;;n;g,);f;d 3. Tittleton Crescent Harrow Middlesex HAL 3SX, MICHAEL COLLINS JOWES 26 Leighton
the directors Road Toddington Bedfordshire LUS GAL TUJIO MATSUMOTO 27 Woodside Grange Road
Woodside Park London N12 8SP KENGO MIYOSHI Flat 2, 32 Emperor's Gate 'London
SW7 4JA, AKIRA SHIMIZU 1 The Vale Golders Grecn London NW1l 8SB  SHUNJI TAKANABE
238 Cranmer Court Sloane Avenue London SW3 3HD MASAYUKI TOMIZAWA 1-12-25

Yanagihara Adachi=ku Tokvo Japan 120

T niato suirdirgutsrfall the directorst of the above company do solemnly and sincarely declare that:

The business of the company is:

Hhatohadearognizes kankliicensre inotitutiondd withinthuxreaning of the BankngeetrgTasx

§ delato whichave nhanaserautharisadandonsactioniart bt neuanoHQempenUswNCISBIXSICHRERSE
inautamuedinsinasaiatoriniedKingeomt

(c) something other than the abovel

The company Is proposing to give financial assistanco in connaction with the acquisition of shares in
the fcompany} XN K ORIINE XRRERIOVX

-

AN PX

The assistance is for the purpose of [thatacquisitioniireducing or discharging a lability Incurred for the
purpose of that acquisition}.t

The number and class of the shares acquired or to ba acquired Is: 21,000,000
Ordinaxy Shares of El each

Presentor’s name address and For officlal Use
reference (if any): General Soection Post room
HHDPJSEHSI
Page 1 I"" 128708
Jordnn & Sons Limited
@L&‘E‘i@ 21 St, Thomas Street, Brislol BS1 65 Tol, 0272-230600 Tulex 449110 2.89




The assistance is to be givan to: (note 2) __TELEHOUSE HULiDINGS LIMYTED
of Coriandrr. Avenue London El4 24A

The assistance will take the form of:

{(Following the acquisition by Telehouse Holdings Limited of 21,000,000
Ordinary shares of £1 in the Company) an unsecured loan facility of
£20,000,000 to be granted by the Company to Telehouse Holdings Limited

The person who [has acquired]iilioequire}t the shares is;
TELEHOUSE HOLDINGS LIMITED

of Coriander. Avenue, London El4 2AA

The principal terms on which the assistance will be given ara!

Under the terms of a Loan Tacllity Letter tobe dated 27th June 1994

from the Company to Telechouse Holdings Limlted, the Company will make
available to Yelehouse Holdings Limited a loan facllity of £20,000,000
upon terms that the loan 1s ungecured and bears interest at the vate of 7%
per annum

The amount of cash to be transferrad to the person assisted js¥_sums not excceding £20,000,000

]

wetueiokany asssttebettansfereohepersorr assistesiisf

The date on which the assistance is to be given is __27th June 19 94

Fisase do not
write in
this margin.

Plaaso complote
legibly, profersbly
In black type, or
bold block lattaring

t deloto 28
approprate




o

P'lo_?sc‘ do not dAWe have formed the opinion, as regards the company's initial situation Immediately following the date on
write in

this margin which the assistance is proposed to be given, that there will be no ground on which it could then be found
Pleass complete 3

lagibiy. e p! :nbly to bae unable to pay its debts.{note 3)

In black type, or

bold block lattaring
(a)[/We have formed the opinion that the company will be able to pay it's debts as they fall due during the

year immaediately following that date]*{note 3}

(bl skimtomiedoomemens B Xtavvindingomx ok thecsormpany mithini2mprtheoddket daterandddve x
Kavefornvetk hiocspiniorkthet the sumpooynitbecixetepeydtsdattsiniutoadthint 2:marthe:of the
sapaRretioeenpoitiewindingups otk

* delete either (8} or
(b} as appropriate

[N

And H¥we make this solamn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835,

Declared at %% /4«4 Declarants,to sign below
/&-u 4«-—./ /%/‘

/é_h.g—\"h L e o
the__ 227" day of ___“Trewege

one thousand nine hundred and _ninety-four

before me W

A Comisg__nar:—for‘Oaths or Notary Public or Justice of
the Peace or a Solicitor having the pawers confarred on
a Comissioner for Oaths,

4
& +
Al
F5 X WP ¥
L Uﬁ?,gzéifﬂ e
&

NOTES

1 For tho moaning of “a porson Incurring a

labliity” and “reducing or discharging o
Ilabllity” soe section 152{3) of the Companles *(‘a &
Act 1986, NS

2 Insert !rl: namg(s) and luddmmﬂltnal gl’ th|o ” o
porson{s) to whom asslstanco is to bo glvan; ) ‘/.&_;’/‘ .
a reciplent Is a compony tho rogisterad offico % . ;.g{,,;.,_. -
addross should bo shown, o /

3 Contingent and prospoctive (labllitios of the
company are to bo taken into account - soo
aoction 156(3} of the Companies Act 1985,

. 4 The suditors report ragulred by soction 156{4)

of tho Companlos Act 1985 muat bo annaxed
to this form,

Page 3
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CHARTERED ACCOURTANTS
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« Faiifax House, Fulwood Place

Our Ref: PRNA[JAR Gray's Inn, London WC 1V 6UB :

' Telephone: 071-405 2828 5

27 June 1994 Facsimile; 071-405 7887 4.

{ DX. 287-London b
The Directors ?

Telehouse International Corporation of Europe Limited By

Coriander Avenue I

London o

El4 244 fiv

Dear Sirs ‘%

¥ ey

e iyt

FINANCIAL ASSISTANCE BY TELEHOUSE INTERNATIONAL CORPORATION OF EUROPE LIMITED ("THE
(OMPANY") IN CONNECTION WITH THE ACQUISITION OF SHARES IN THE COMPANY BY TELEHOUSE
HOLDINGS LIMITED.

8 e
Rt Ly

Aty

s

Tt

=
e

e

In connection with the above matter, we confirm that :

i

i

1 we have enquired jnto the state of affairs of the company and,

2 we are not aware of anything to indicate that the opinion expressed by you
in your statutory declaration to which this report is to be annexed, as to
any of the matters mentioned in Section 156(2) of the Companies Act 1985 is
unreasonable in all the circumstances.

We consent to this report being annexed to the said statutory declaration and to
it being delivered together with the statutory declaration to the Reglstrar oF
Companies.

E R ) ety R

T

Yours faithfully

=

W"‘“

JA g, DL Hebno MW Bawtus, BL Shoddd, B Cobba AR Rayatan,

TS AVALOR BV H50min, H G Saratten, B 1 Lrassadte W bonie o) Mol om

BAE Webser L AN Nislihion PRI Adon, HAG Soomr AGT Mo,

3G Ikhien, AR Gakell W It man KA Wosten, CAC Bowen [ frakbre - as
S1 Gartard, A1 Tletiker H I hetey, FE Rt P dacmon, RY DL CWE KMaey,
KUY Bealbw, a¥xit SR Cokon KT Battl, 1) Muydd, ] Baenes DI fama,

1) Bechatrath, 20 Gadoet avvie DR Dve, aritis 5W Suabt

v £l patriens 3o € hatteied Auoantanty exept where ciher 5. 91005 & kgt

Consultanty
BA Kemp DH b

Qlfizes in the Brtsh Bes ot Sownemouth, Cambradgesture, bdubuigh,
Gurmsey, Hanogate, High Wytombe, Tnverness, Londan

Weitldwide assoriations titough Merber Fiems of 5C internationd

Aulhorized by Wy fnstars of € barigread Azecunlants m [ngand and Veakt
13 {3y B0 isimcet buvaest

1)




Company Number 2138407

COMPANIES ACTS 1985 AND 1989
APRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF

TELEHQUSE INTERNATIONAL CORPORATION QF FUROPE LIMITED
{Passed the 21st day of December 1994)

The following Resolution was duly passed at a Special Resolution of an
Extraordinary General Meeting of the above named company held on the 21st of
December 1994, ‘

SPECIAL RESOLUTION

That the Articles of Association of the Company be and are hereby altered in the
following manner:-

(A) by deleting paragraphs (f) and (g) of Article 8 and substituting therefor the
following;:-

"(fy If and for so long as Telehouse Holdings Limited ("Holdings") shall
be and remain a shareholder of the Company, Holdings shall have
the right from time to time by notice in writing signed by an
authorised officer of Holdings and deposited at the registered office of
the Company to appoint as a Direclor of the Company (subject to an
overall maximum of five persons) one person for each 10% in
nominal value of the issued share capital of the Company beneficially
owned by Holdings and by like notice to remove as a Director of the
Company any person appointed or deemed to be appointed by
Holdings under the provisions of this paragraph (f), Toldings shall
be entitled by notice in writing to the Company to designate any of
the Directors (up to a maximum of five) holding office at the date of
the adopting of this paragraph (f) as Holdings' appointees for the
purposes of this paragraph (f)."

"(g) The Directors may appoint a person who is willing to act to be a
Director, either to fill a vacancy or as an additional Direclor, provided
that the appointment does not cause the number of Directors to
exceed the maximum number of Directors determined in accordance

with paragraph (b) above."
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and




(B) by adding the following additional paragraph to the end of Article 13:-

"(C)

Provided that a Director declares his interest in a contract or
transaction or arrangement or proposed contract or transaction or
arrangement with the Company in manner provided by Section 317
of the Act, he shall be counted in the quorum at any meeting of
Directors at which the same is considered and shall be entitled to vote
as a Director in respect thereof. Clauses 94 to 97 inclusive in Table A
shall be deemed to be modified accordingly."

Secretary




