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COMPANIES FORM No. 12

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

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

To the Registrar of Companies iorofficialuse  For officlal use
LI 1V [ Z183s=g
Name of company Thets
*®
RUSYLIFT LIMITED

I DAVID STEWART RODGSON, signing on behalf
of SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

do solemnly and sincersly declare thatlam a [Gotichtorengagedinthe-formation-ofthe—
-Gompany t [person named as director or secretary of the company in the statement delivered to

the registrar under saction 10(2)t and that all the requirements of the ahove Actin respect of the

ragistralion of the above company and of matters precedent and incidental to it have been

complied with,

And 1 make this solemn declaration consclentiously believing the same to be true and by virtue of

the provisions of the Statutory Declaralions Act 1835

Declared at . FLAT 1, CHATSWORTH HOUSE, Declarant to sign below
55 LONDON ROAD,
TWICKENHAM, MIDDLESEX

the 2nd day of FEBRUARY

One thousand nine hundredand _&IGHTY SEVEN

belore me — “’Z‘;{ﬁ%}"”ﬁw )

A Gormmissicner for Oaths or Notary Pub%ic or Justice of
the Peace or Solicitor having the powers conferned on a

Commissionet for Oaths,
Presentor's name, address and For ¢ificial use
reference (lf any): NewCompanies Section Postroom




COMPANIES FORM No. 10

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

arrei:ta&s.lg donat Pursuant to section 10 of the Companies Act 1985
this margin

To the Registrar of Companies
Please complete i
legiby, prefgmbly For official use
inblack type, or
bold block lettering

Name of company

*

*insert full name
of company

BUSYLIFT LIMITED

The intended situation of the registered office of the company on incorporation is as stated below J‘

2 BACHES STREET
LONDON

[Posicode{ N1 6UB

memorandum please mark ‘X' in the box opposite and insert

If the memorandum is delivered by an agent for the subscribers of the E
the agent's name and address below ‘

Jordan & Sons Limited i
21 St. Thomas Street |
Bristol I

1

JPostcode|  BS16JS

Number of continuation sheets attached (see note 1) I

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

Page1



DIRECTOR

The name(s) and particulars of the person who is, or the persons who are, to be the first director
or directors of the company (note 2) are as follows:

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 N1 6UB (note 6)

Other directorshipst NONE

| consent to act as directo e company named on page 1
3 Signature (Authorised Signatory) Date  02-02-87

——

SECRETARY

The name(s) and particulars of the person whois, or the persons who are, to be the first
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] N16UB
lconsent to act as ecretary ofthe company named on page 1
4]
Signature / {(Authorised Signatory)  Date 02-02-87

Signature of agent on behalf of subscribers / \/ﬂvuv\?ﬂ » Date 02-02-87

Please donot
writein
this margin

t enter particular
of other
directorships
held or previous
held (see note £
if this space is
insufficient use
continuation sh

Please do not
writein
this margin
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THE COMPANIES ACT 1985

A PRIVATE COMPANY
LIMITED BY SHARES
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Memorandum of Association

1. The Company's name is

BUSYLIFT LIMITED

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

3. The Company's cbjacls are:—

{a) To carry on the business of a holding
company in all its branches, and to acquire by
purchasa, lease, concession, grant, licence or
otherwise such businesses, options, righls,
privileges, lands, buildings, leases, under-
leases, stocks, shares, dabentures, debenture
stock, bonds, obligations, sequrities, reversion-
ary interests, annuities, policiss of assurance
and other property and rights and interests in
property as the Company shall deem fii and
generally 1o hold, manage, develop, lease, sell
or dispose of the same; and 10 vary any of
the investmenls of the Company, to act as
trustees of any deeds constituling cr securing
any debentures, debanlure stock or other
securities or obligations; to enter into, assist,
of paricipate in financial, commercial,

OB 17

mercantile, industrial and other transactions,
undertakings and businesses of every descrip-
tion, and to establish, carry on, develop and
extend the same or sell, dispose of or other-
wise lurn the same to account, and fo co-
ordinate the policy and administration of any
companies of which this Company is a
member or which are in any manner
conlrolied by, or connected with the Company,
and to carry on all or any of the businesses
of capitalists, lrustees, financiers, financial
agents, company promoters, bill discounters,
insurance brokers and agents, mortgage
brokers, rent and debt collectors, stock and
share brokers and dealers and commission
and general agents, merchants and traders:
and to manufacture, buy, sell, maintain, repair
and deal in plant, machinery, tools, articles
and things of all kinds capable of being used
for the purposes of the above-mentioned busi-
nesses or any of them, or likely to be required
by customers of or persons having dealings
with the Company.

JORDAN & SONS LTD
21 ST. THOMAS ST
BRISTOL, BS1 6J8



(b) To carry on any other trade or business
whatever which can in the opinion of the Board of
Directors be advantagsously 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 property 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
means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d'invention,
licences, secret processes, trade marks,
designs, protections and concessions and to dis-
claim, 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, testing and
improving any patents, inventions or rights which
the Company may acquire or propose to acquire.

() To acquire or undertake the whole or any
part of the business, goodwill, and assets of any
persan, firm, or company carrying on or propos-
Ing to carry on any of the businaesses which the
Company s authorised to carry on and as part
of the consideration for such acquisilion to
undertake all or any of the liabilities of such
person, firm or company, or to acquire an interest
in, amalgamate with, ar enter into parinership or
into any arrangement {or 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 person, firm or
company, and to give or accepl, by way of con-
sideration for any of the acis or things aforesaid
or property acquired, any shares, debeantures,
debentura stock or securities that may be agraed
upon, and to hold &nd retain, or sell, morigage
and deal with any shares, debantures, 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 privi-
leges in raspect of, or otherwise deal with all or
any pari of the property and righls of the Com-

pany.

{g) To invest and deal with the moneys of the
Company not immedialely regquited in such
manner as may from time to time be determined
and to hold or otherwise deal with any invest-
menls made.

(h) To lend and advance money or give credit
on any terms and with or without security lo any

J2

person, firm or company (including 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,
the Company), to enter inlo guarantess, con-
tracts of indemnity and suretyships of all kinds, to
receive money on deposil 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 holding company, subsidiary, fellow subsidi-
ary or associated company as aforesaid).

{i) To borrow and raise money in any manner
and to secure the repayment of any money bor-
rowed, 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 i,

(i} To draw, make, accept, endorse, discount,
negotiate, execute and issue cheques, bills of
exchange, promissory notes, bills of lading, war-
rants, debentures, and other negotiable or trans-
ferable 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 Com-
pany to carry any of ils objects into effect, or for
effecting any modification of the Company’s con-
stitution, or for any other purpose which may
seem caiculated directly or indirectly to promote
the Company's interests, and to oppose any pro-
ceedings or applications which may seem calcu-
iated direclly or indirectly to prejudice the Com-
pany’s interests.

{) 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, privi-
leges or concessions which the Company may
think desirable and o 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, deat with and dispose of,
place and underwrite shares, stocks, deben-
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tures, debenture stocks, bonds, obligations or
securities fssued or guaranteed by any other
company constituted or carrying on business in
any par! of the world, and debentures, 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 companigs and to make paymenis
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 campany or com-
panies.

(0) To promote any other company for the
purpose of acquiring the whole or part of the
business or property or undertaking or any of the
liabilitles of the Compuny, or of undertaking any
business or operations which may appear likely
to assist or benefit the Company or to enhance
the valus 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 logether or in portions, for such
cohsideration as the Company may think fit, and
in pariicular for shares, debenturas, of securlies
of any company purchasing the same.

(@) To act as agents or brokers and as trus-
lees for any person, firm or company, and to
undertake and parform 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 Gom-
pany 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 o pay the same,
and to pay commissions {0 brokers and others for
underwriting, placing, selling, or guaranteeing
the subscription of any shares or other securities
of the Company.

J2

() 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 piace 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
orthe hoiding company of the Company or afellow
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; and to set up, establish,
Support and maimain 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
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 pur-
chase schemes to be established or maintained.

(u} Subject 10 and in accordance with a due
compliance with the provisions of Section 155 to
158 (inclusive) of the Act (if and so far as such
provisions shail be applicable), to give, whether
direclly or indireclly, any kind of financial assist-
ance (as defined in Section 152(1)(a) of the Act)
for any such purpose 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 properly of the Company of

“whatever nature,

{w) To proture the Company to be registered
or recegnised in any part of the world.

(x) To do ali 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 that:—

(1) None of the abjects 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 expressly
so raquires, be in any way limited or restricted by
refarence to or inference from any other object or
-objects sel forth in such sub-ctause, or by refer-
ence 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 e
deemed subsidiary or ancillary o 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 sub-clause contained the chjects of
a separate Company.

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

(4) In this Clause the expression “lhe Act”
means the Companies Act 1985, but so that any
reference In this Clause to any provision of the
Act shall be deemed 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 limited.

5. The Company's share capital is £1000

dividedinto 1000 shares of £1 each.

‘We, the subscribers to this Memorandum of Association, wish to be formed into a Company pursuant
-to this Memorandum; and we agree 1o take the number of shares shown opposite our respective

names.
Number of
shares taken
by each
Names and addresses of Subscribers Subscriber
1. Forandonbehalfof —One
Instant Companies Limited
2 Bachss Strest
London N1 6UB
2. For and on behalf of -0
Swilt Incorporations Limited ne
2 Baches Street
Londen N1 6UB
]
—Two

Total shares taken

Dated 02-02-87

Witness to the above signatures, Terry Jayne
2 Baches Street

London N1 6UB

J2
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THE COMPANIES ACT 1985

A PRIVATE COMPANY
LIMITED BY SHARES

Articles of Association

BUSYLIFT LIMITED

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 lo 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 Regu-
lations (save as so excluded or varied) and the
Arlicles hereinafter contained shall be the regu-
lations of the Company.

{b) In these Articles the expression “the Act”
means the Companies Acl 1985, but so that any
reference in these Articles 1o any provision of the
Act shall be deemed to include areference 1o any
statutory modification or re-enaciment of that
provision for the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the author-
ised share capital with which the Company is
incorporated shall be under the contro! of the
Directors who may (subject to Section 80 of the
Act and to paragraph (d) below) allol, grant
options over or otharwise 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 Direclors propose
to issue shall first be offered lo the Members in
proportion as nearly as may be to the number of
the exisling shares held by them respectively
unless the Company in General *eeling shall by

J2

Special Resolution otherwise direct. The offer
shall be made by notice specifying the number of
shares offered, and limiting a period (not being
less than fourteen days) within which the offer,
notaccepted, will be deemed to be declined. 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 lo 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 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 oplions over or otherwise dis-
pose of lhe same to such persons, on such terms,
and in such manner as they think fit, provided that,
in case of shares not accepted as aforesaid, such
shares shall not be disposed of on terms which
are more favourable 1o the subscribers therefor
than the lerms on which they were offered to the
Members. The foregoing provisions of this para-
graph (b} shall have effect subject to Section 80
of the Act.

(c) In accordance with Section 91(1) of the
Act Sections B9(1) and 90(1) to (6) (inclusive) of
the Act shall not apply to the Company.

{d) The Direclors are generally and uncon-
dilionally authorised for the purposes of Section
80 of the Acl, to exercise any power of the Com-
pany to allo! and grant rights to subscribe for or
convert securities into shares of the Company up
tothe arount of the authorised share capital with
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which the Company is incorporaled 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 pursuanse of an
offer or agreement so to do made by the Com-
pany within that period. The authority 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 Meet-
ing.

SHARES

3. The lien conferred by Clause € in Table A shall
attach also to fully paid-up shares, and the Com-
pany shall also have a first and paramount fien on
all shares, whether fully paid or not, standing
registered in the name of any person indebted or
under liability 10 the Company, whether he shall

t-o 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 Member in defaull in

respect of a call shall be increased by the addi-

tion at the end of the first sentence of Clause 18
in Tabie A of the words “and all expenses thal
may have been incurred by the Company by
reason of such non-paymant”.

GENERAL MEETINGS AND RESOLUTIONS

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

All business shall be deamed special that is
transacted at an Extraordinary General Meeting,
and elso all thal is transacted at an Annual
General Meeling, with the exceplion of declaring
a dividend, the consideration of the accounts,
balance sheels, and the reporis of the Direclors
and Auditors, and the appointmenl of, and the
fixing of the remuneration of, the Auditors.

{b) Every notice convening a General Meat-
ing 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 nolices of and other communi-
cations relating to any General Meeting which
any Member is entlitled 1o receive shall be sentto
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the Direclors and to the Auditors for the time
baing 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 & 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
Meeling a quorum is not present within half an
hour from the lime appointed therefor such
adjourned General Meeting shall be dissolved.

{c)} Clause 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) The maximum number and minimum -

number respectively of the Directors may be
determined from time to time by Ordinary Reso-

~ lution in General Meeting of the Company. Sub-

ject to and in default of any such determination
there shalt 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 Articles
expressed lo be vested in the Directors generally,
and Clause 89 in Table A shall be modified
accordingly.

{c) 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) N uBYaen shall be appointed a Director at
any Genfst Mes ting unless either;—

(i) he is recommended by the Direclors; or

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

(e) Subject to paragraph (d) above, the Com-
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pany may by Ordinary Resolution in General
Meeting appoint any person who s willing to act
to be a Director, either io fil a vacancy or as an
additional Zirector,

(f) The Directors may appoint a person who is
wiling to act to be a Director, elther to fill a
vacancy or as an additional Director, provided
that the appointment does not cause the number
of Directors to excaed 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 thay think fit, and subject {in the case of
any security convertible into shares) to Section
80 of the Act lo grant any morigage, charge or
standard security over its undertaking, property
and uncalled capital, or any part thereof, and to
issue debentures, debenlure slock, and other
securities whether outright or as securlly for any
debt, liability or obligation of the Company or of
any third party,

ALTERNATE DIRECTORS

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

(b} A Director, or any such other person as is
mentioned in Clause 65 in Table A, may act as an
allernate Director to represent more than one
Director, and an afternate Director shall be en-
titled at any meeting of the Directors or of any
committee of the Directors to one vote for every

- Directer whom he represents in addition to his

own vote {if any) as a Direclor, but he shall count
as only one for the puipose of delermining
whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall t{e vacalec_! if ke
becomes incapable by reason of illness or injury

J2

of managing and administering his property and
affairs,and Clause 81 in Table A shall be modified
accordingly.

GRATUITIES ANC 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
feceived 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 mesting of

the Directors or of any committee of the Dirac-
lors, on any resolution, notwithstanding that it in

. any way concerns or relates to a matter in which

he has, directly or indirectly, any Kind of interest

* whalsoever, and if he shall vote on any such

resolution as aforesaid his vote shall be counted;
and inr refation to any such resolution as afore-

- said he shall (whether or not he shall vote on the

sarne) be taken into account in calculating the
quorum present at the meeting.

{b) Clauses 94 to 97 {(inclusive} in Table A
shall not appiy to the Company.

INDEMNITY

13. (a) Every Direclor or other officer of the
Cormpany shall be indemnified out of the assets
of the Gompany 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 relic! 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 o or be incurred by the Com-
pany 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.

(h) Clause 118 in Table A shall not apply to
the Company.
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1. Faor and on behalf of

"‘2. fur and on behalf of
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TRANSFER OF SHARES

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

"Nameés and Addresses of Subscribers

Instant Companies Limited
2 Baches Streat
L.ondon Ni 6UB

Swift Incorporations Limited
2 Baches Street
London N1 6UB

Dated 02-02-87

Witnass tc the above signatures, Terry Jayne
2 Baches Strest
London N1 6UB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2183538

| hereby certify that

BUSYLIFT LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Coempanies Registration Office,

Cardiff the 26 OCTOBER 1987

Fa Gk

F. AL JOIERH

an authorised officer
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Company Number: 2183538
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

' SPECTAL RESOLUTION OF BUSYLIFT LIMITED

He
-
¥

Pasged on the ZléﬁL

o

day of January 1988

At an Extraordinaxy General Meeting of the above named Company duly convened:

ard held at 51 Lustchenp, Londofi EC3M 1JP on theZﬁ“Hay of January *1988 the

followiug Resolution was passed as a Special Resolution,
. - e *

W
%

SPECIAL RESOLUTION

(1) “THAT the name of the Company be chaunged to CLYDE NOMINEES (NO.2)

.  LIMITED."

The above being certifiled as correct.
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CERTIFICATE OF INCORPORATION g
ON CHANGE OF NAME L
No. 2183538 - ‘
I hereby certify that “

BUSYLIFT LIMITED
having by special resolution changed its name,

is now incorporated under the name of

CLYDE NOMINEES (NQ.2) LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 9 FEBRUARY 1988

T
QQ\:: G,
MR3. M. MCSS

an authorised officer
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Company Number: 2183538

THE COMPANIES ACT 1985

COMPANY LIMLTED BY SHARES

SPECIAL RESOLUTIONS OF BUSYLIFT LIMITED

Passed on the 25“‘ day of January 1988

At an Extraordinary Genmeral Meeting of the above named Company duly convened
and held at 51 Eastcheap, London EC3M 1JE on the?m;hday of January 1988 the

following Resolutions were passed as Special Resolutions.

SPECIAL RESOLUTIONS

(1) "THAT the objects contained in the printed document produced at this
meeting marked "A" and signed for the purposes of identification by the
Chairman thereof be and the same are hereby adopted as the Memorandum of
Association of the Company in substitution for and to the exclusion of

the existing Memorandum of Association of the Company."

(2) WTHAT the regulatiomns contained in the printed document produced at this
meeting maxked "B" and signed for the purposes of identification by the
Chairman thereof be and the same are hereby adopted as the Articles of
Assoclation of the Company in substitution for and to the exclusion of

the existing Articles of Association of the Company."

The above being certified as coxrect.

CHAIRMAN
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION \

_of.-

CLYDE NOMINEES (NO. 2) LIMITED
(as adopted by Special Resolution passed on the 2f’-ﬂ:iay of
January 1988)

“The name of the Company is CLYDE NOMINEES (NO. 2) LIMITED

The registered office of the Company will be situate in

England.

The objects for which the Company is established are:-

To undertake and carry on the office of nominee, trustee,
custodlan, executor, administrater, liquidator, receiver,
committee or attorney and any other office or situation of
trust or confidence, and to perform and discharge the duties.
and functions incidental thereto and generally to undertake
and transact all kinds of trust and agency business, either
gratuitously or otherwise and for the purposes aforesaid, to
hold, deal with, manage, direct the management of, buy, sell,
exchange, wortgage, charge, lease, dispose of or grant any
rights or interest in, over or upon auy real or personal
property of any kind vhatscever and to undertake and carry on

any business, uﬁdertaking or transaction and in the matters

and for the purposes aforesaid to act solely or Jointly with = - ~mecorpa.
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(B)

any other person, company, corporation or body as the
circumstances may require; to do and execute all such acts and
things, deeds and instruments as may be necessary to enable
the Company to carry out its offices and duties as aforesaid;
and to make deposits, enter into recognisances and bonds and
otherwise give security for the due execution of any such
offices and functions as aforesaid.

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

of the directors, be advantageously or conveniently carried or

‘by the Company by way of extension of, or in connection with,

any business which the Company is authorised to carry om, or
which may directly or indirectly develop any business which
the Company is authorised to carry on.

(2) To acquire the whole or any part of the business,
property, assets and llabilities of any company or person
having property suitable for the purposes of the Company or
carrying on or proposing to carxry on any business which can be
carried on in conjunction therewith, or which is capable of
being conducted so as directly or indirectiy to benefit the
Company and to undertake and carry on or to Liquidate and wind
up any such business,

(3) To acquire and hold and deal with shares, stocks,
securities, certificates, rights or debentures or investments
in any company or corporation carrying on business in any part
of the world.

(4) To purchase, lease, licence, exchange, hire or acquire in
any other manner, for any estate or interest any real or
personal property and any rights or privileges for any purpose
in connection with any business which the Company is
authorised to carry on and to sell, lease, licence, hire,

-2e



create easements and other rights over, improve, manage or
develop and in any other manner deal with such property of the
Company or any part thereof as the directors may think fit,
(5) To apply for, take out, purchase or otherwise acquire and
maintain any designs, trade marks, patent rights, inventions,
copyrights or secret processes and any other intangible
property and to use, exercise, develop, licence or otherwise
turn to account any such property, knowledge and rights,

(6) To build, construct, maintain, altex, eﬁlarge, demolish,
remove or replace any buildings, works, plant or machinery,
for any purpose, in connection with any business which the
Company‘is authorised to carry on.

(7) To receive money on deposit or loan, whether at interest
or not, and to borrow, ralse or secure the payment of wmoney by
mortgage, charge or lien or by the issue of debentures or
debenture stock, perpetual or otherwise, or in any other
manner, either with or without security and to charge all or
any of the property or assets of the Company whethex present
oxr future, including its uncalled capital, to support any
obligations of the Company or any other company or person and
collaterally or further to secure any securities or
obligations of the Company by a trust deed or other assurance.
(8) To funvest and deal with the monies of the Company not
immediately requizred for the purposes of its business in or
dpon such investments and securities and in such manner as may
Erom time to time be considered expedient.

(9) To draw, accept, endorse, negotiate, discount, execute
and issue promissory notes, bills of exchange, scrip warrants
and other transferable or negotiable instruments.

~3-



(10) To advance and lend money and give credit o any company
or person with or without security and (with or without the
Company recelving any consideration or advantage, direct or
indirect, from gilving any sy:4 guarantee), to guarantee either -
by personal covenant or by mortgaging or charging all or any
part of the undertaking property and assets, present and
future, including the uncalled capital of the Company or by
one or more of such methods, the performance of the
obligations and the payment of the capital or principal
(together with any premium), of, and dividends or interest on,
any stocks, shares or securities, loans (whether secured or
not) trading or current account of the Company, firm or
person, and in particular (but wlthout limiting the generality’
cf the foregoing) of the company which 1s for the time being
the Company's holding company, as defined by Section 736 of
the Companies Act 1985, or another subsidiary, as defined by
the said Section, of the Company's holding company or
otherwise associated with the Company.

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

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

by the Company.



(13) To vest any real or personal property, rights or
interescs, belonging or accruing to the Company, in any
company or person on behalf or for the benefit of the Company,
and with or without any declared frust in Favour of the
Company.

(14) To sell, exchange, lease, dispose or turn to account or
otherwise deal with the undertaking of the Company or any part
thereof that the directors may think fit.

(15) To distribute among the members of the Company any
property of the Company in specle or othe?wise (but so that no
such distribution amounting to a reduction of capital shall ber
made without the sanction required by law) and to permit and
authorise any liquidator of the Company to distribute any of
the property of the Company in specie among the members of the
Company, in a liquidation of the Company.

(16) To establish, promote, finance or otherwise assist or
concur in the establishment or promotion of any company for
the purpose of acquiring the vwhole or any part of the
property, business or undertaking of the Company, or of
furthering any of the objects of the Company, and to acquire
and hold any shares, stock, securities or debentures of, or
other investments in, any such company to issue, plr e,
underwrite or guarantee the subscription for, or concur in
issuing, placing, underwriting, or guaranteeing the
subseription for, any shares, stock, securities or debentures
of, or other investments in the Company. )

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

e



reciprocal concession, or other such agreement with any

company or person.

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

(19) To take all requisite steps in Parliament or with the
national, local, municipal or other authorities of any place

in which the Company may have interests and to negotiate or

‘operate for the purpose of furtheriag the interest of the

Company or its members or of effecting any modification in the
constitution of the Company and to oppose any steps taken
which may be considered likely directly or indirectly to
prejudice the interests of the Company or its members.

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

(21) To establish or support assoclations, institutions,
clubs, funds, trusts and schemes which may be considered
likely to benefit any persons who are or at any time have been
employees, officers or directors of the Company or the
families, relations, connections or dependants of such persons
and to make payments towards insurances, institute or
contribute to pension schemes, grant pensions or gratuities to
and provide for the welfare of any such persons and to
establish and contribute to any scheme for the purchase or
acquisiton by trustees of shares in the Company to be held for

-6-






4.

5!

Where the context so admits the word "company" or the phrase
"company or person' shall be deemed to inciude any body,

" corporate or unincorporate, association, firm or company or

person, DR
g
s

The liability of the members is limited.

The share capital of the Company is £1000 divided inlb‘iDGG“l\
\)Ordinary Shares of £l each. The shares in the original or any

increased capital may be divided into seyeral classes with’

such rights and privileges and subject to such restyrictions

from time to time.
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

- OF -
CLYDE NOMINKES (NO.2) LIMITED
(as adopted by Special Resolution passed on theiugnhay of

January 1988)

INTERPRETATION

In these Articles:

"ehe Cohpanies Acts™ shall have the meaning ascribed - "
thereto in thia Compunies Act .33

"the 1985 Act" means the Companies Act 1985

“"Table A" means Table A as prescribed by
regulations made under Section 8
of the 1985 Act in forece as at
the date of adoption of these
Articles

PRELIMINARY

Lfﬂ The Company is a private company and the regulations contained
or incorporated in Table A shall apply to the Company except
to the extent that they are varied by or are incomsistent with
these Articles vhich together with the said regulations shall
constitute the Articles of Association of the Company.

2. The following regulatiorns of Table A& shall not apply to the
Cotipany$ 24, 25, 30, 31, 64, 73 to 77 inclusive, 89 and 93,




SHARE CAPITAL

3.

The shave capital of the Company at the date of adoption of
these Articles is £1000 divided inte 1000 Ordinary Shares of
£1 each,

(1)

(3)

Subject to the provisions of Sub-Article (2) of this
Article and to any directions which may be given by the
Company in  general meeting, the directors may
unconditionally exercise the power of the Company to
allot relevant securities (within the meaning of Section
80(2) of the 1985 Act) and without prejudice to the
generality of the foregoing any shares unissued at the
date of incorporation of the Company and any shares
hereafter created shall be under the control of the
directors, who may allot, grant options over or otherwise
dispose of the same to such persons (including the
directors themselves) on such terms and at such timus as
they may think proper, provided that no shares shall be

1ssued at a discount.

The maximum nominal amount of share capital which the
directors may allot, grant options or subscription or
conversion rights over, create, deal with or otherwise

dispose of in accordance with this Article shall be £1000
or such other amount as shall be authorised by the

Company in general meeting.

The authority conferred on the directors by this Article
shall expire on the Fifth annilversary of the date of
adoption of these Articles.

The provisions of Sections 89 (1) and 90 (1) to (6) of the
1985 Act shall not apply to the Company.
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REDEMPTION OR PURCHASE BY THE COMPANY OF ITS OWN SHARES ouT OF
CAPITAL

6. Subject to Sections 171 to 181 inclusive of the 1985 Act the
Directors shall be entitled to redeem or purchase the shares
of the Company out of capital (within the meaning of Section
171 (2) of the 1985 Act),

LILEN
7. (1) Regulation 8 of Table A shall apply as if:

() the words "(mot being a fully paid share)" were
) omitted;

(b) there were inserted at the end of the first sentence
the words "or otherwise owing to the Company by the
holder thereof";

(c) the third sentence were omitted
(2} Regulation 12 of Table A shall apply as if the words "and
execept as agreed between the Company and any member in

the case of the shares held by him" were inserted

immediately after the words "terms of allotment".

TRANSFER OF SHARES

8. The instrument of transfer of any shares shall be executed by
or on behalf of the transferor who shall be deemed to remain
the holder of such share until the name of the transferee is
entered in the register of members in respect thereof and the
directors may refuse to register the transfer of a share (i)
on which the Company has a lien or {ii) unless the certificate
of such share and other evidence satisfactory to the directors

of the right to make transfer is produced to the directors
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(Regulation 23 of Table A shall be deemed modified

accordingly).

9. (1)

(2)

(3

(4)

(5

The directors shall register a transfer of a share in the
Company if (and oniy if) it is a transfer to the Company
or is made in accordance with this Article 9 or the
succeeding Article 10. (Regulation 24 of Table A does
not apply)-

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

transferor of the shares being transferred).

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

Transfer Shares™).

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

notice (“the Intending Transferoxr').

The fair value of the Transfer Shares shall be fixed by
agreement between the Intending Transferor and the
directors or failing agreement, shall be such sum as a
chartered accountant appointed by the directors and the
Intending Transfexor (or failing whom 2 chartered
accountant nominated by the President for the time being
of the Institute of Chartered Accountants in England and
Wales) may determine and certify to be the fair value

thereof.
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(6)

(N

’ (8)

When the auditor or a chartered accountant shall make a
determination of falr value for the purposes of this
Article 9 ("the Valuer") he shall act as an expert and
the the
The

the

not as an arbitrator and provisions of
Arbitration Act 1950 (as .amended) shall not apply.
Valuer shall have regard to such matters relating to
affalrs of the Company as he may in his discretion think
fit the the

divectors shall be entitled to inquire into or challenge

and neither Intending Transferor nor

the basls on which the valuation was made. The Valuer's
fees shall be borne by the Company except as provided by
Sub=Article (7).

As soon as practicabib after dssue of a Valuer's
certificate the directors shall notify the TIntending
Transferoxr of the falr value thereby determined and the
Intending Transferor shall then be entitled, by written
notice given to the directors within 7 days of receipt of
such notification, to withdraw his Transfer Notice {which
withdrawval shall determine the directors' authority to
offer the Transfer Shares for sale) in which case he
shall be liable to pay the Valuer's fees.

Save where a Transfer Notice is validly withdrawn
pursuant to the preceding Sub-Article (7) the directors
shall, within 21 days after the fair value of the
Transfer Shares has been fixed by agreement or valuation,
of fer the Transfer Shaves in writing to the members of
the Company other than the Intehding Transferor in
proportion to the number of shares in the Company then
held by them and shall enquive of each member whether he
wishes to acquire any Transfer Shares not taken up by the
persons to whom they are first being offered. Any
Transfer Shares not accepted within 14 days (or such
extended perdod not exceeding 28 days in all as the
directors may fix) by the perron to whom they were first
offered shall then be offered to those members who have

expressed an interest in acquiring the same to the intent
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(9)

that no Transfer Shares shall be available for transfer
to any person who is not already a member of the Company
while any existing member ig willing to tale up and pay
for them and to the further intent that as between the
members competing for Transfer Shares on offer such
Transfer Shares shall be allocated between the competing
members in proportion to the number of shares in the

Company already held by them.

If the directors have not found purchasers among the
members of the Company for all the Transfer Shares within
56 days after their fair wvalue has been fixed by
agreement or by valuation the directors shall immediately
give notice of that fact to the Intending Transferor and,
shall advise him of the names and addresses of the
members (if any) who notified thelr willingness to
purchase some of the Transfer Shares. Within 14 days of
such notice the Intending Transferor shall be entitled at

his election:~

(a) to revoke the Transfer Notice, in which event all
previous offers and acceptances of the Tran:fer
Shares shall be null and veoid and the directors'

authority to offer the same shall be determined, or

{b) to affirm the sales (if any) of those Transfer
Shares for which purchasers were found by the
directors, in which event the Intending Transferor
shall be entitled at any time within the ensuing six
months to transfer the unscld balance of the
Transfer Shares to any person whethexr a member of
the Company or not at such price and on such terms

as he may think fit, or

(¢) to declare null and void the sales effected by the
directors in which event the Intending Transferor
shall be entitled at any time within the ensuilng six

months to sell all the Transfer Shares as a block



(but not otherwise) to any person at any price
(being not less than the fair value) he may think
fie.

If the Intending Transferox falls to give writwvon notice
of his election to the directors within the said 14 day
period he shall be deemed to have elected in accordance’
with (b) above to affirm those sales which the directors

have effected on his behalf,

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

. a good receipt for the purchase price and register the
x'purchasers as holders of the shares whereupon the said
purchasers shall become indefeasibly entitled thereto.
In such case the Intending Transferor shall be obliged to
deliver up the certificate for the shares so sold against
delivery whereof he shall be entitled to receive the
purchase price without intervest and a balance certificate
for the wunsold shares (4f any) comprised within the

certificate so surrendered,

TRANSMISSION OF SHARES

10. \(l) 4 person becomlng entitled to a share in consequence of
" the death ox bankruptcy of a member may, upon such
evidence being produced as may from time to time properly

be required by the directors and if the holders of the

majority of the shares in the Company for the time being

in issue consent thereto in writing (the person so

entitled being treated for this purpose as holder of the
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share registered in the name of the deceased or bankrupt
member as the case may be), elect either to be registered
himself as holder of the share or to have some person:
nominated by him registered as the transferee thereof,

subject in each case to Articles 8 and % above.

(2) 1If the person so becoming entitled does not transfer the
share in accordance with Sub-Article (1) above, he shall
be entitled to give a Transfer Notice in respect of such
share and he shall be obliged to give a Transfer Notice
in respect thereof if the directors require him to do so.
If the said person has not given a Transfer Notice within
30 days of being required by the directors to do so the
directors shall be authorised to appoint one of their
number to give such Transfer Notice on his behalf. Upon
the giving (or deemed giving) of a Transfer Notice in
accordance with this Sub-Article the procedure for thn”
transfer of shares set out in Article 9 shall apply but
if upon completion of the transfer procedure such share
shall remain unsold the said person may elect to register

himself as holder thereof.

- (3) Until such time as the share shall have been transferred
undexr Sub-Articles (1) or (2) a person becoming entitled
to a share hy reason of the death or bankruptey of the
holdex shall be entitled to the same dividends and other
advantages to which he would be entitled if he were the
registered holder of the share except that he shall not
be entitled in respect of it to exercise any right
conferred by membership in relation to meetings of the
Company (Regulations 30 and 3' >f Table A do not apply).

PROCEEDINGS AT GENERAL MEETINGS

11, Regulation 41 of Table A shall apply as if there were added a

second sentence reading:—
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"If a quorum is ROt present within half ap hour
from the time appointed for resumption of the
meeting, such meeting  shall be deemed
dissolved,"

of any business to be transacted at an adjourned meeting
notwithstanding the length of such adjournment and Regulation
45 of Table A shall be deemed modified accordingly,

VOTES OF MEMBERS

13.

An instrument of Proxy which has not been deposited at the
registered office of the Company shali honetheless be treated

Instrument of Proxy is produced to the chairman of such
meeting. Repulation &2 of Table A shall be deemed modifieq
accordingly,

Regulation 53 of Table A shall be deemed amended by the
deletion of gJl words after “conveneg and held" and - the

addition of g second sentence reading:-

"Such resolution may consist of geveral
documents in like form each signed by one or
more members in which event the resolution
shall be deemed passed upon notification (by
any means) of signature to the registered
office or the Secretary of the Company™",

NUJBER AND QUALIFICATION oF DIRECTORS

15,

16,

The subscribers to the Memorandum of Association of the
Company if seill members of the Company shall have power to
appoint directors to Succeed the firse directors of the



.

17.

-~ 10 ~

Company if all such first directors shall cease to hold office

without having appointed successors.

No shareholding qualification Ffor directors shall be required.

POWERS AND DUTIES OF DIRECTORS

8.

19,

The right of an executive director to remuneration fixed by
the directors under Regulation 84 of Table A shall be in
addition to any remuneration fixed by the Compuny in general
meeting under Regulation 82 of Table 4.

Subject to the provisions of Part X of the 1985 Act a director
may be dinterested directly or indirectly in any contract or
arrangement or in any proposed contract or arrangement with
the Company or with any other company in which the Company may
be interested and he may hold and be remunerated in respect of -
any office or place of profit (other than the office of
auditor of the Company or any subsidiary thereof) under the
Company or any such other company and he or any firm of which
he is a member may act in a professional capacity for the

Company or any such other company and be remunerated therefor. .

Notwithstanding his interest a director may vote on any matter
in which he has declared to the Board in writing that he is
interested (vhether or not such interest conflicts with that
of the Company) and be included for the purpose of a quorum at
any meeting at which the same is considered and he may retain
for his own benefit all profits and advantages accruing to him
for any such interest to the extent that such interest has
been declared as aforesaid. Regulation 94 of Table A shall be
deemed modified accordingly.

DISQUALIFICATION OF DIREGTORS

20,

(1) Without prejudice to Regulation 81 of Table A, the office
of director shall be vacated if the director is removed

from office by notice in writing given by the holders of



1,

-

(2)

(3)

- 1] -

the majority of the ghares of the Company for the time

being in issue.

The directors shall not retire from office by rotation

(Regulations 73 to 77 inclusive of Table A do not apply).

Any person may be appointed as a director whatever may be
his age and no director shall be required to vacate his
office by reason of his attaining or having attained the

age of 70 years or any other aja.

APFOINTMENT OF DIRECTORS

al1.

(1)

(2)

(3)

Without prejudice to Regulations 78 and 79 of Table A (as
varied by the succeeding Sub-Articles (2) and (3)) the
holders of the majority of the shares of the Company for
the time being in issve may by notice in writing to the
Company appoinf‘any person to be a director either to

£il1 a casual vacancy or as an additional director.

Regulation 78 of Table A shall apply as if all words
commencing “and may also ..." were deleted therefrom.

Regulation 79 of Table A shall apply as if the last two

sentences commencing "A director so appointed ..." and

"If not reappointed ..." were deleted therefrom.

PROCEEDINGS OF D1RECTORS

22,

The quesum necessary for the transaction of the business for
the directors may be fixed by the directors and until so fixed
shall be (1) one if cnly one director shall be in office and
(i1) two if there shall be more than ome director in office.

23. A sole directoxr shall be entitled to exercise all the powers

of the Board of directors and Regulation 89 of Table A shall

only apply when there are two or more directors in office.
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24.
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(1) A resolution in writing signed or approved in writing by

each director oxr his alternate shall be as valld and
effective as 1f it had been passed at a meeting of the
directors duly convened and held and when gigned may
consist of several documents each signed by one or more
of the directors or their alternates in which event the
resolution shall be deemed passed upon notification (by
any means) of signature to the registered office or the

secretary of the Company.

(2) It shall not be necessary for the purpose of a directors’
meeting that all paxticipants be present at the same
place provided that the directors counted in the quorum

are all in contact for the purpose of the meeting whether

in person or by radio or telephone or other imstantaneous °

means of communication.

ALTERNATE DIRECTORS

25.

26“

An appointment of an alternate director shall be effected by
notification (by any means) given to the Company by the
director making such appointment and the alternate director
shall vacate such office 1f his appointment Is revoked in
writing by the appointing director or if the appointing
director himself ceases to be a director. (Regulations 65 and
68 of Table A shall be deemed modified accordingly).

INDEMNITY

Every director or other officer of the Company shall be
entitled to be indemnified, out of the assets of the Company,
against all losses or liabilities which he may sustain or
incur in or about or inm connection with the execution of the
duties of his office, including any liability incurred by bhim
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
727 of the 1985 Act in which relief is granted to him by the

bind
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Court. No director or other officer of the Company shall be

liable for any loss, damage or liability which may accrue to .

or be dincurred by the Company in the execution of or in
relation to the duties of his office. This regulation shall
only have effect iInsofar as its provisions are not rendered
void by Section 310 of the 1985 Act. "

A
3
-
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

WE HEREBY CERTIFY that this print
ingorporates all alterations made 10
thie company's Momorendum of
Association by fited resolutions and
s lodged in somphance with the
requirements of section 186 of

BUSYLIFT LIMITED o manios Act 1966
-4 FEB 1988

1. The Company's name is "BUSYLIFT LIMIiTED".
2. The Company's registered office is 10 be siluated in England and Wales.
3. The Company's objecls are:-

(a) To undertake and carry on the office of nominee, lrusiee, custodian, escuutor,
administrator, liquidator, receiver, committee or atorney and any other office or
situation of lrust or confidence, and to perform and discharge the duties and functions
incidental thereto and generally 1o undertake and transact ail kinds of trust and agency
busiress, either gratuitously or otherwise and for the purposes aforesaid, 10 hold, deal
with, marage, direct the management of, buy, sell, exchange, mortgage, charge, lease,
dispose of or grant any rights or interest in, over of upon any real or personal
property of any kind whalsoever and lo undertake and carry on any business, undertaking
or transaction and in the matters and for the purposes aforesaid to act solely or
jointly with any other person, company, corporation or body as the circumstances may
require; to do and execute all such acts and things, deeds and instruments as may be
necessary to enable the Company lo carry out its offices and duties as aforesaid; and
to make deposits, enter into recognisances and bonds and otherwise give security for the
due execution of any such offices and functions as aforesaid. bt
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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 connection with or anciltary to any of
the businesses of the Company.

(¢) 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 by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any patents, patent rights,
brevets d'invention, licences, secret processes, trade rnarks, designs, protections and
concessions and to disclaim, alter, modify, use and turn to account and to manufacture
under or grant licences or privileges in respect of the same, ana to expend money in
experimenting upon, testing and improving any patents, inventions or rights which the °
Company rmay acquire or propose to acquire.

(e) Toacquire 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 lirLilities of such person, firm or
company, or lo acquire an interest in, amaigamate 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
person, firm or company, and lo give or accept, by way of consideralion for any of the
acts or things aforesaid or property acquired, any shares, debentures, debenture stock
or securities that may be agread upon, and to hold and retain, or sell, mortgage and deal
with any shares, debentures, debenture stock or securities so received.

() To improve, manage, consiruct, repair, develop, exchange, lel on lease or
otherwise, morlgage, 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 Gompany.

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

(h) To lend and advance money or give credil on any lerms 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, contra ts
of indemnity and suretyships of all kinds, to receive money on deposit or loan upon any
terms, and to secure or guarantee in any manner and upon any terms the payment of any
sum of roney or the performance of any obligalion by any person, firm or company
(including without prejudice to the generality of lhe loregoing 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, 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 o secure and guarantee the performance by the
Company of any obligation or liability it may undertake or which may become binding on

it.

() To draw, make, accept end¢'se, discount, negotiate, execute and issue
cheques, bills of exchange, bromissory notes, bills of lading, warrants, d :bentures, and
other negotiable or transferable instruments.



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

() To enter into any arrangements with any government or authority (supreme.
municipal, local, of otherwise) that may seem conducive 10 the afttainment 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 compty wity any such charters, decrees,
rights, privileges, and concessions.

{(m) To subscribe for, take, purchase, of otherwise acquire, hold, sell, deal with
and dispose of, place and underwrite shares, stocks, debentures, debenture slocks,
ponds, obligations or securities issued of guaranteed by any other company constituted or
carrying on pusiness in any part of the world, and debentures, debenture stocks, bonds,
obligations or securities issued of guaranteed by any government of authority, municipal,
|ocal or otherwise, in any part of the world.

(n} To cantrol, manage, finance, subsidise, co-ordinatle or otherwise assist any
company or companies in which the Company has a direclor indirect financial interest, to
provide secretarial, administrative, technical, commercial and other services and facifities
of all kinds for any such company or companies and to make payments by way of
subvzntion O olherwise and any other arrangements which may seem desirable with
respect to any business or operations of or generally with respect 1o 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 of 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 orto enhance lhe value of any property of business of the Gompany, andto
place or guaraniee the placing of, underwrile, subscribe for, or otherwise acquire all or
any part of the shares or securilies of any such company as aforesaid.

To sell or otherwise gispose of he whole or any part of the business of
property of ihe Company, either jogether or in portions, for such consideration a$ the
Company may think fit, and in particular for shares, debentures, Of securities of any

company purchasing the same.

To act as agents or brokers and as trustees for any person, firm or company,
and 1o undertake and perform sub-contracts.

( To rermunerate any person, firm or company rendering services 10 the Company
either by cash payment of by the alloiment to him or them of shares or other securities
ot the Gompany credited as paid up in full or in part or olherwise as may be thought
expedient.

{s) Topay all or any expenses incurred in connection with the promotion, formation
and incorporalion of the Gompany, Of to contract with any person, firm of company to
pay the same, and o pay commissions 1o brokers and others for underwriting, placing,
selling, OF guaranteeing the subscription of any shares OF other securities of the

Company.

iy To support and subscribe to any charitable or public object and to gupport and
subscribe to any institution, society, of club which may be for the benefit of the



Company orits 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, of who are serving or have served the Gompany, or any
company whichis a subsidiary of the Company or the holding company of the Company ora
fellow subsidiary of the Company or the predecessors in business of the Company or of any
such subsidiary, holding or fellow subsidiary company and to the wives, widows, children

and other relatives and dependants of such persons; to make payments towards insurance; -

and to set up, establish, support and maintain superannuation and other funds or schemes
(whether contributory ar 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 te any such employees or {o trustees on their behalf
to enable any such purchase schemes to be 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 such provisions shall be
applicable), to give, whether direclly or indirectly, any kind of financial assistance (as
defined in Section 152(1)(a) of the Act) for any such purpose as is specified in Section

151(1) and/or Section 151(2) of the Acl.

(v} To distribute among the Members of the Gompany in kind any property of the -
Company of whalever nature

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

(x) To do all or any of the things or malters aforesaid in any part of the world and
either as principals, agents, coniractors or otherwise, and by or through agents,
hrokers, sub-contractors or olherwise and eilher alone or in conjunction with others.

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 lhe objects set forlh in any sub-clause of this Clause shall be
restrictively construed but the widest interpretation shall be given lo each such object,
and none of such objects shall, except where the context expressly so requires, be in
any way limited or restricted by reference to or inference from any other object or
objects sat forth in such sub-clause, or by reference to or inference from the terms of
any other sub-clause of this Glause, 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
spacified shall be deemed subsidiary or ancillary to any of the objects specified in aay
other such sub-clause, and the Gompany shali have as full a power to exercise each and
every one of the objecis specified in each sub-clause of this Clause as though each such
sub-clause contained the objecls of a separate Company.

(3) The word "Gompany™ in this Clause, except where used in reference to the
Company, shall ce deemed to inciude any partnership or other body of persons, whether
incorporated or unincorporated and whether domiciled in the United Kingdom or
elsewhere,



e

(4) In this Clause the expression "the Act" means the Companies Act 1985, but
so that any reference in this Ciause 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 limited.

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

We, the subscribersto this Memorandum of Association, wishto be formed into a Gompany
pursuant to this Memorandum; and we agree to take the number of shares shown

opposite our respective names.

-

. Number of shares takeﬁ A
Names and addresses of Subscribers by each Subscriber

1. Instant Companies Limited, - One
2, Baches Street,
London N1 BUB

2. Swift Incorporations Limited - One
2, Baches Street
London N1 6UB

Total shares taken - Two

Dated this 2nd day of February, 1987.

Witness to the above Signatures:- Terry Jayne, -
2 Baches Street,

London N1 6UB



THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF ¢ GERTIFICATION

WE HEREBY CERTIFY that this print

mncarporates all alterations made to

this Gompany's Articles of
BUSYLIET LIMITED Association by fed resolutions and

is lodged in compliancs wih e

requirements of section 18

of the companias Aot 1986

e

PRELIMINARY

1.(a) TheRegulationscontainedinTableA inthe Schedule tothe Companies (TablesAto
F) Regulations 1985 as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 {such Table being hereinafter called "Table A") shall 2pply to the
Company save in so far as they are excluded or varied hereby and such Regulations
{save as so excluded or varied) and lhe Articles hereinafler contained shall be the
regulations of the Gompany.

(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 lo
include a reference lo any statulory modification or re-enactment of that provision for
the time being in lorce.

ALLOTMENT OF SHARES

2, (a) Shares which are comprised in the authorised share capilal with which e
Company is incorporaled shall be under the control of the Direclors who may (subject to
Section 80 of the Act and to paragraph (d) below) allot, grant options over or olherwise
dispose of the same, to such persons, on such lerms and in such manner a: they think

fit,

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



the Members in 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 shares
offered, and limiting a period (not being less than fourteen days) within which the offer,
if not accepted, will be deemed to be declined. 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 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 Direclors, who may allot, grant options over
or otherwise dispose of the same to such persons, on such terms, and in such manner as
they think fit, provided that, in the case of shares not accepted as aforesaid, such
shares shall not be disposed of on terms which are more favourable to the subscribers
therefor than the terms on which they were offered to the Members. The foregoing
provisions of this paragraph {(b) shall have effect subject to Section 80 of the Act.

(¢) 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 unconditionally authorised for the purposes of
Section 80 of the Act, to exercise any power of the Compnany 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 frorn 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 so to do made by the Company within that period.
The authority hereby given may at any time {subject (o the said Section 80) be renewed,
revoked or varied by Ordinary Resolution of the Company in General Meeting.

SHARES

3. The lien conlerred by Clause 8 in Table A shall altach also to fully paid-up shares,
and the Company shail alsa have a first and paramount lien on all shares, whether fully
paid or nol, standing registered in the name of any person indebted or under liability to
the Company, whether he shall be the sole regisiered 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 Member in default in respect of a call shall be increased by the
addition at the end of the tirst 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".

GENERAL MEETINGS AND RESOLUTIONS

8. (a) A nolice convening a General Meeling 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 business shall be deemed spegcial that is transacled at an Extraordinary General
Meeting. and also all that is transacted at an Annual General Meeting, witii the exception
of declaring a dividend, lhe consideration of the accounts, balance sheels, 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 Meeling shall comply with the provisions of
Section 372(3) of the Act as to giving information to Members in regard lo their right to
appoint proxies; and notices of and other communications relating to any General Meeting
which any Member is entitied to receive shall be sent to the Directors and to the Auditors
for the lime 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} Ifa quorum is not present within halif 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 lime 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 Meating a quorum is not present within half
gn hclmr from the time appointed therefor such adjourned General Meeting shall be

issolved.

(c} Clause 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.

() The maximum number and 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 Director shall have authorily to exercise all
Ihe powers and discretions by Table A and by these Articles expressed to be vested in
the Direclors generally, and Clause 88 in Table A shall be modified accordingly.

(c) The Directors shall nat be required to retire by rotation and Clauses 73 to 80
(inclusive) in Table A shali not apply lo the Company.,

{d) No person shali be appointed a Director at any General Meeling unless either:-

(i) heis recommended by the Directors; or

(ii) not less than fourteen nor more than thirly-five clear days before the date
appoinled for the General Meetling, nolice execuled by a Member qualified to vote at the
General Meeling has been given to the Company of the inlention to propose that person
for appointment, together with nolice execu'ed by that person of his willingness to be
appointed. -

(e) Subject o paragraph {d) above, the Company may by Ordinary Resolution in
General Meeting appoint any person who is willing 1o act o be a Director, either to fill a
vacangy or as an addilional Director.

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

e
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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 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 uncalied |

capital, or any part thereof, and to issuc 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 DIREGTORS

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 part (if any) of the
remuneration otherwise payable to his appointor as such appointor may by notice in
wriling to the Company from time to time direct, and the first sentence of Clause 66 in
Table A shall be modified accordingly.

{by A Director, o 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 ot 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 quorum is present.

DISQUALIFICATION OF LIREGTORS

10. The office ot a Direcior shall be vacated il he becomes incapable by reason ofiliness
or injury of managing #nd administering his properly and affairs. and Clause 81 in Table
A shall be maditied ascordingly.

GRATUITIES AMD PENSIONS

11. (8) The Directors may exercise - » powers of the Company conferred by Clause
3(t) of the Memorandum of Assogcialion 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 DIREGTORS

12. (a) A Director may vote, at any meeting of the Directors or of any committee of the
Directars, on any resolution, notwithstanding that it in any way concerns or relatles to a
matier in which he has, directly or indireclly, any Kind of interest whatsoever, and if he
shall vote on any such resolution as aforesaid his vote shall be counted; and in relation
to any such resolution as aforesaid he shall (whether or not he shali vote on the same)
be taken into account in calculating the quorum present at 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 e Company shall be indemnified out of
. the assets of the Company agains! all losses OF liabilities which he may gustain of
incur n Of about the execution of the duties of nis office of otherwise in relation
thereto, inc!uding any liability incurred by him in defending any proceedings. whether

civil or cnm_inal. in which judgment 1S given in his favour or 10 w'n!ch he is

officer shall be liable for any loss, damage or misfortune which may happen to OF be
incurred by the Company in the execution ot the duties of his office of in relation
thereto. Bul this Article shall only have effect in so far as ils provisions are not
avolded by section 310 of the Act.

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

14. The Directors may, in their absolute discretion and without assigning any reason
therefor, decline 10 reqisier the transter of a share, whether of not it is & fully
paid share, and the first sentence of Clause 24 in Table A sirall not apply to the
Company.

////

Names and addresses of subscribers

L e

1. Instant Companies Limited,
2, Baches Street,
London N1 cuUB

2. Swilt incorporations Limited,
2, Baghes Qyreet,
London 2 GUB

Dated this ond day of February, 1987. _

Witness to the ahove Signatures:Terry‘ Jayne,
2, Baches Street,
London N16 B
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SPECIAL RESOLUTION OF

BUSYLIFT LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the Members for the time being of the

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 Atrticles 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 19th day of January
= 5
P;"‘.: 8 ] S e ST e e
=3 f (AUTHORISED SIGNATORY OF INSTANT COMPANIES LIMITED)
g
Em & e pgoesssseeer st mmsessemsmeses oo eeeee
% % (AUTHORISED SIGNA Y OF SWIFT INCORPORATIONS LIMITED)
G
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{a) To undertake and carry on the office of nominee, trustee, custodian,
execulor, administrator, liquidator, receiver, committee or attorney and any
other office or situation of trusl or confidence, and to perform and discharge
the duties and funclions incidental therelo and generally to undertake and
transact all Kinds of trust and agency business, either gratuitously or
otherwise and for the purposes aforesald, 6 hold, deal with, manage, direct
the management of, buy, sell, exchange, mortgage, charge, lease, dispose of
or grant any rights or interest in, over vr upon any real or personal property
of any Kind whatsoever and to undertake and carry on any business,
undertaking or transaction and in the matters and for the purposes aforesaid
to act solely or jointly with any olher person, company, corporation or body
as the circumstances may require; to do and execute all such acts and things,
deeds and instruments as may be necessary to enable the Company to carry
out its offices and duties as aforesaid; and to make deposits, enter into
recognisances and bonds and otherwise give securily for the due execution of
any such offices and functions as aforesaid.



«  Company Number: 2183538

# 3
A

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

CLYDE NOMINEES (NO.2) LIMITED

Passed on the 2~ day of Daimber 1993

Al an ANNUAL GENERAL MEETING of the above named company duly convened and
held on the above date the following resolution was duly passed as a SPECIAL

RESOLUTION of the Company:~

PECIAL RESOILUTI

That the objects of the company be altered by the deletion of sub-clause (a) of clause
3 of the Memorandum of Association and the substitution therefor of the following

new sub-clause:-

"To undertake and carry on the office of nomince, director, company secretary,
trustee, cuslodian, exccutor, administrator, liquidator, receiver, attorney and any
other office or situation of trust or confidence, and to perform and discharge the
duties and functions incidental thereto and gencrally to undertake and transact ail
kinds of trust and agency business, either gratuitously or otherwise and for the
purposes aforesaid, to hold, deal with, manage, direct the management of, buy, sell,
exchange, morigage, charge, lease, dispose of or grant any rights or interest in, over

or upon any real or personal property of any kind whatsoever and to undertake and

Rel: NAFZSHSI
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’ carry on any business, undertaking or transaction and in the malters and for the
corporation or body as the circumstances may require; to do and execute all such acts
and things, deeds and instruments as may be necessary to enable the Company to
carry out its offices and dutics as aforesaid; and to make deposits, enter into
recognisances and bonds and otherwise give securily for the due execution of any

such offices and funclions as aforesaid.®

There being no further business, the meeting then terminated.

-
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MEMORANDUM OF ASSOQOCIATION

CLYDE NOMINEES (NO. 2) LIMITED NYOUSE
(as adopted by Special Resolution passed on the 26th day of JaniraryT983)

The name of the Company is CLYDE NOMINEES (NO. 2) LIMITED
The registered office of the Company will be situate in England.
The objects for which the Company is established are:-

To underiake and carry on the office of nominee, director, company secretary,
trusice, custodian, exccutor, administrator, liquidator, recciver, attorney and any
other office or siluation of trust or confidence, and to perform and discharge the
dutics and functions incidental thercto and generally to underiake and transact all
kinds of trust and agency business, either gratvitously or otherwise and for the
purposes aforesaid, to hold, deal with, manage, direct the management of, buy, sell,
cxchange, mortgage, charge, lease, dispose of or grant any rights or interest in, over
or upon any real or personal property of any kind whatsoever and to undertake and
carcy on any business, undertaking or transaction and in the matters and for the
corporalion or body as the circumstances may require; (o do and execute all such acts
and things, deeds and instruments as may be necessary to enable the Company to
carry out its offices and dulies as aforesaid; and to make deposits, enter into
recognisances and bonds and otherwise give sccurity for the due execution of any
such offices and f{unctions as aforesaid.

Note

1 By a special resolution of the Company passed on the 21st day of December 1993 the object
clause of the Company was altered by the desetion of the sub-clause (a) and the substitution of the
above sub-clanse was male.
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B)

‘(1) To carry on any ol asiness which can, in the opinion of the dircctors, be
advantageously or conveniently carried on by the Company by way of extension of,
or in connection with, any busincss which the Company is suthorised to carry on, or
which may direclly or indirecily develop any business which the Company is
autherised to carry on.

(2) To acquire the whole or any part of the business, property, assets and liabilities
of any company or person having property suitable for the purposes of the Company
or carrying on or proposing 1o carry on any business which can be carried on in
conjunction therewith, or which is capable of being conducted so as dircctly or
indircctly to benelit the Company and to undertake and carry on or to liquidate and
wind up any such business.

(3) To acquire and hold and deal with shares, stocks, securities, certificates, rights
or debentures or investments in any company or carporation carrying on busincss in
any part of the world.

(4) To purchase, tease, licence, exchange, hire or acquire in any other manner, for
any eslate or interest any reat or personal property and any rights or privileges for
any purpose in connection with any business which the Company is authorised to
carry on and to sell, lease, licence, hire, create casements and other rights over,
tmprove, manage or develop and in any other manner deal with such property of the
Company or any part thereof as the dircctors may think it

(5) To apply for, take out, purchase or otherwise acquire and maintain any designs,
trade marks, patent rights, inventions, copyrights or seeret processes and any other
intangible property and to use, exercise, develop, licence or otherwise turn to account
any such properly, knowledge and rights.

(6) To build, construct, maintain, alter, enlarge, demolish, remove or replace any
buildings, works, plant or machinery, for any purpose, in conncction with any
business which the Company is anthorised to cavry on,

(7) To reccive money on deposit or loan, whether at inlerest or nol, and to borrow,
raise or sceure the payment of money by morigage, charge or licn or by the issue of
debentares or debeninre stock, perpeluad or otherwise, or in any other manner, cither
with or without sceurity and to charge all or any of the property or assets of the
Company whether present o {ulure, intluding its uncalled capital, to support any
obligations of the Company or any other company or person and collaterally or
further to secure any sccuritics or obligations of the Company or any other company
or person and collaterally or further 1o sccure any securitics or obligations of the
Company by a trust decd or other assurance.

(8) To invest and deal with tic monices of the Company nol immediately required for
the purposes of its business in or upon such investments and securitics and in such
wanner a5 may from time to time be considered expedient.
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9 To draw, accept, cndorse, negotiate, discount, exccute and issue promissory
notes, bills of exchange, scrip warrants and other transfcrable or negotiable
instruments.

(10) To advance and lend money and give credit to any company or person with or
without sccurity and (with or without the Company receiving any consideration or
advantage, dircct or indirect, from giving any such guarantee), to guarantee either by
personal covenani or by mortgaging or charging all or any part of the vndertaking
property and assets, present and future, including the uncalied capital of the Company
or by one or more of such methods, the performance of the obligations and the
payment of the capital or principal (logether with any premium), of, and dividends
or interest on, any stocks, shares or securitics, loans (whether secured or not) trading
or current account of the Company, firm or person, and in particular (but without
limiting the generality of the foregoing) of the company which is for the time being
the Company’s holding company, as defined buy Section 736 of the Companies Act
1985, or another subsidiary, as defined by the said Section, of the Company’s holding
company or otherwise associated with the Company.

{11) To pay tor any rights or property acquired by the Company and to remuncrate
any person, firm or company rendering services to the Company either in cash, or
in exchange for any stock, shares, securilics or debenlures of, or other investments
in any company, or in any other manner and 1o accept any stock, shrres, sccurities,
debentures of, or other fnvestitent, iy, any company or otherwise in payment or parl
paymient of any obligation of any company.

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

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

(14) To sell, exchange, lease, dispose or turn to account or otherwisce deal with the
wndertaking of the Company or any parl thereol that the directors may think [it.

(15) To distribute among the members of the Compuny any property of the Company
in specic or otherwise (but so that no such distribution amounting to a reduction of
capital shall be made without the sanction required by law) and to permit and
authorise any liquidator of the Company lo distribute any of the property of the
Company in specic among the members of the Company, in a liquidation of the

Company.

(16) To cslablish, promote, finance or atherwise assist or concur in the cstablishment
or promotion of any company for ihe purpose of acquiring the whole or any part of
the property, business or undertaking of the Company, or of furthering any of the
objects of the Company, and to acquire and hold any shares, stock, sccuritics or
debentures of, or other investments in, any such company to issue, place, underwrite
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or puarantee the subscription for, or concur in issuing, placing, urderwriting or
‘puaraniceing the subscription for, any shares, slock, sccurities or debentures of, or
other investments in the Company.

(17) To enter into and implement any agreement or arrangement for the sharing of
the profits or for the conduct of any business of the Company in association with or
through the agency of any other Company or person, or any joint venture, reciprocal
concession, or other such agreement with any company or person.

(18) To amalgamate with any vther company the objects of which include the carrying
on of any business which the Company is authorised to carry on and to reconstruct
the Company in any manncr authorised by the Companies Act for the time being in
force.

(19) To take all requisite steps in Parliament or with the natjonal, local, municipal or
other authorilics ol any place in which the Company may have interests and to
negotiate or operate for the purpose of furthering the interest of the Company or its
members or of ellecting any modification in the constitution of the Company and to
oppose any steps laken which may be considered likely directly or indirectly to
prejudice the interests of the Company or its members.

(20) To subscribe or guaranice money lor any national, local, charitable, benevolent,
political, public, general or uselul purpose or for any purpose which in the opinion
of the dircctors is likely dircetly or indirectly 1o further the objects of the Company
or the interest of its members,

(21) To establish or support associations, institutions, clubs, funds, trusts and schemes
which may be considered likely to benelit any persons who are or at any lime have
been employees, officers or directors of the company or the familics, relations,
conncctions or dependants of such persons and to make payments towards insurances,
instilute or contribute to pension schemes, grant pensions or gratuitics to and provide
for the wellare of any such persons and to establish and contribute to any scheme for
the purchase or acquisition by trustees of shares in the Company to be held for the
benefit ol the Company’s employees and to lend money 1o the Company’s employces
(o cnable them 1o purchase shares in the Company and to formulate and carry into
effect any scheme for sharing the profits of the Company with any of its employees.

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

(23) To do all such other things as the directors may think incidental or conducive to
the above objccts or any of them.
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The objects set out in any sub-clause shall not be restrictively construed but the
Wwidest interpretation shall be given to them and they shall not be in any way limited
or restricted by reference io, or inference from, any other object or objects set out
in such sub-clause or from the terms of any other sub-clause or by the name of the
Coimpany. None of such sub-clauses or the ebject or objects therein specified or the
powers thereby conlferred shall be deemed subsidiary or ancillary to the objects or
powers mentioned in any other sub-clause but the Company siiall have full power to
exercise all or any of the powers and (o achieve or to endeavour to achicve all or any
of the objects confesred by and provided in any one or more of the said sub-clauses.

Where the context so admits the word "company" or the phrase "company or person”
shall be deecmed to include any body, corporate or unincorporate, association, firm
OT COMpany or persoin.

4. The liability of the members s limited.

3. The share capital of the Company is £1000 divided inte 1000 Ordinary Sharcs of £1
each. The shares in the original or any increased capital may be divided into several
clusses with such rights and privileges and subject to such restrictions from time to
time.
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