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PRIVATE COMPANY LIMITED BY SHARES

124 DEC 1987

MEMORANDUM OF ASSOCIATION OF

DIALSENIOR LIMITED

1. The Company's name is "DIALSENIOR LIMITED",
2, The Company's registered office is to be situated in England and Wales.
3. The Company's objects are:-

{a) To carry on the business of a holding company in all its branches, and to acquire
by purchase, lease, concession, grani, liceace or otherwise such businesses, options,
rights, privileges, lands, buildings, leases, underleases, stocks, sharas, devantures,
debenture stock, bonds, obligations, securilies, reversionary interests, annuities,
policies of assurance and other property and rights and interests in property as the
Company shall deem fit and generaily to hold, manage, develop, lease, sell or dispose of
the same; and to vary any of lhe investments of the Company, to act as trustees of any
deeds constituling or securing any debentures, debenture slock or other securities or
obligations; 1o enler into, assist, or participate in f{inancial, commercial,
mercantile, industrial and other {ransactions, undertakings and businesses of every
description, and to establish, carry on, develop and extend the same or sell, dispose of
or otherwise turn the same to account, and to co-ordinate the policy and administration ¥
of any companies of which this Companyis amember or which are in any manner conirolled
by, or connected with the Company, and to carry on all or any of the businesses of
capitalists, trustees, 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, sall, maintain, repair and deal in plant, machinery,
tools, arlicles and things of all kinds capable of being used for the purposes of the
above-mentioned businesses or any of them, or likely to be requiredfby customers of or
persens having dealings with the Company. A S
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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 ancillary to any of
the businesses of the Gompany.

{c) To purchase or by any other means acquire and take options over Zuny 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 elsewhers any patents, patent rights,
brevets d'invention, licences, secret processes, trade marks, 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, and to expend money in
experimenting upon, lesting and improving any patents, inventions or rights which the
Company may 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 lo carry on any of the
businesses which the Gompany is authorised 1o carry on and as part of the consideration
for such acauisition to undertake all or any of lhe liabilities of such person, firm or
company, or to acquire an interest in, amalgamate with, or enter into partnership or into
any arrangement for sharing profits, or for co-operation, or for mulual 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 consideration for any of the
acts or lhings aforesaid or properly acquired, any shares, debentures, debenture stock
of securilies hat may be agreed upon, and to hold and retain, or seli, morigage and deal
with any shares, debentures, debenture slock or securilies s0 received.

(0 To improve, manage, construct, repair, develop, exchange, let on lease or
otherwise, morlgage, charge, sell, dispose of, Wra to account, grant ficences options,
rights and privileges in respect of, or otherwise deal with all or any part of the properiy
and rights of the Company.

{g) To invest and deal with the moneys of {-¢ Comnar+ gt immediately required in
such manner as may from lime lo time be determine ¢ i« old or otherwise deal with
any investments made.

(h) To lend and advance money or give credit 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 GCompany}, to enter into guaraniees, con’racts
of indemnity and suretyships of all kinds, lo 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 money or the performance of any obligation by any person, firm or company
{including wilhout prejudice 10 the generality of the foregoing any such holdirtg company,
subsidiary, fellow subsidiary or associaled company as aforesaid).

(i) To borrow and raise money in any manner and 1o secure the repayment of any
money borrowed, raised of owing by mortgage, charge, standard security, lien or other
securily upon the whole or any part of the Comipany’s properly or assets (whether
present or future), including ils uncalled capital, and also by a similar morigage, charge,
standard security, lien or security to secure and guarantee the performance by the
Company of any obligation or liability it may undertake or which may become binding on
it.

() To draw, make, accept, endorse, discount, negoliale, execule and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants, debenlures, and
other negoliable or lransferahle instruments,



(k) To apply for, promote, and obtain any Act of Parliament, order, or licence of the
De.partrr!ent oi Trade or other authority for enabling the Company to carry any of its
objects into effect, or fqr eftecting any modification of the Company's constitution, or for
any other, purpose which may seem calculated directly or indirectly to promote the
Company’'s Interests, and to oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company's interests.

() To enter into any arrangements with any government or authority (supreme,
municipal, local, or otherwise) that may seem conducive {0 the attainment of the
Company's objects or any of them, and o abtain from any such government or authority
any charters, decrees, rights, privileges or concessions which the Gompany may fiiink
desirable and 1o carry out, exercise, and comply with any such charters, decrees,
rights, privileges, and concessions.

(m) To subscribe for, take, purchase, or olherwise acquire, hold, sell, deal with
and dizpose of, place and underwrite shares, stocks, debentures, debenture stocks,
bonds, ebligations or securities issued or guaranteed by any other company constituted or
carrving o business in any part of the world, and debentures, debenture stocks. bonds,
ob¥ jations or securities issued or guaranieed by any government or authority, municipal,
local ne ¢iticesise, in any part of the world.

{ny Ts ccrt J, manage, finance, subsidise, co-ordinale or otherwise assist any
company or ctnganies in which the Company has a direct or indireci tinancial interest, to
orovide secretz-ial, administrative, technical, commercial and cther services and facilities
of all kinds for any such company or cumpanies and to make paymenis by way of
subvention or otherwise and any olker arrangemeants which niay seem: desirable with
respect to any business or operations of or generally with respect ¢ any such company
i companies.

{(0) To promote any other company far the purpose of acquiring the whole or any
part of the business or propesty or undariaking or any of the liabililies of the Company,
or of yndertaking any business or operations which may appear likely to assist or benefit
the Company or to enhance the value of any property or business of the Company, and to
plac:z or guarantee the placing of, undervrrile, subscribe for, or olherwise acquire all or
#ny part of the shares or secuwrities of any such company as aloresaid.

{3 To sell or otherwize dispos? of the whole or any part of the business or
property ¢t ihe Company, sither together or in portions, for such consideration as the
Company may think fit, and in paniicular for shares, debentures, o securities of any
comnany purchasing the same.

{q) To act as agents or brokers and as trustees for any person, firm or company,
and to underlake and perform sub-contracts.

(t) Toremunerate any persaw, Wm or company rendering services to the Company
aither by cash payment or by the allotment to him or them of shares or oiher securities
of the Gempany credited as paid up in full or in part or otherwise as may be thought
expedieni.

{5) To pay all or any expenses incurred in connection with the promotion, formation
and incorporation of the Company, or 10 contract wilh any person, ¥irm or company to
pay ihe sama, and lo pay commissions to brokers and others lor underwriting, placing,
salling, or guaranteging the subscription of any shares or other securilizs of {he
Company.

{t) To support and subscribe to any charitable or public object and to support and
suliscribe to any institution, society, or club which may be for the benefit of the




Company orits Directorsorem ployees, 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 aliowances or benelits or charitable aid and generally to provide
advantages, facliities and services for any persons who are of kave been Direclors of, or
who are or have been employed by, or whe are serving or have served the Company, or any
company which is a subsidiary of the Company or the holding compary ofthe Companyor a
tellow subsidiary of the Company or the predecessors in business of the Company or of any
such subsidiary, holding or feliow subsidiary company and to the wives, widows, children
and other relatives and dependants of such persons; to make payments towards insurance;
and to set up, establish, support and maintain superannuation and other funds or schemes
(whether contributory or non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants; and to set up,
establish, support and maintain profit sharing or share purchase schemes for the benefit
of any of the employees of the Company or of any such subsidiary, holding or feliow
subsidiary company and to lend money to any such employees or to lrustees on their behalf
to enable any such purchase schemes 0 he 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 directly or indireclly, any kind of financial assistance (as
defined in Seclion 152(1)(a) of the Acl) 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 Company in kind any property of the
Gompany of whatever nature.

(w) To procure the Gompany to be 1egistered or recognised in any part of the
world.

{x} To do all or any of the things or matters aforesaid in any part of the world and
gither as principals, agents, coriraclors or otherwise, and by or through agents,
brokers, sub-coniractors or ctherwise and either alone of in conjunction wilh others.

(y} To do all suchk other things as may be deemed incidental or conducive to the
attainment of the Company’s abjecls or any of them.

AND so that-

(1) None of the objects set forth wn any sub-clause of this Clause shall be
restrictively construed but the widest interpretation shall be given {0 each such object,
and none of such objects shail, except where the context expressly so requires, be in
any way limited or resticted by reference to or inference from any other object or
objects set forth in such sub-clause, or by reference to or inference from the lerms of
any other sub-clause of this Clause, or by refe: 2nce to or inference from the name of the
Company.

(2) None of the sub-clauses of «.his Clause and none of the objects therein
specified shall be deemed subsidiary or ancillary lo any of lhe objests specified in any
other such sub-clause, and " . Compary shall have as full a power to exctcise each and
every one of the objects specilied in each sub-clause of this Clause as though each such
sub-glause contained the objecls of a separate Company.

(3) The word "Gompany™ ** ‘nis Clause, except where used in reference lo the
Company, shali be deemed 10 ii....de any partriership of other body of persons, whether
ncorporated or unincorporated and whelher domiciled in the United Kingdom or
elsgwhere.



(4) In this Clause the expression "the Acl” means the Companios Acl 1085, hul
so that any reference in this Clause to any provision of tho Act shall bo doomod 10

include a reference to any statutory modification or re-onacimaenl of that provislon (or
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 oach.

wWe, the: subscribers to this Memorandum of Association, wishtobe formed into 4 cempnny
pursuant to this Memorandum; and we ages o lake e number of shares shown
opposite our respective names.
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124 DEC 18971

ARTICLES OF ASSOCIATION CF

DIALSENIOR LIMITED

PRELIMINARY

1.(a) TheRegulations containedin Table Ainthe Schedulelothe Companies (Tables Ato
Fy Reguiations 1085 as amended by the Companies {Tables A 10 F) (Amendment)
Regulations 1985 {such Table being hereinafter called “Table A"} shall apply to the
Company save in so far as they are excluded or varied hereby and such Regulations
(save as so excluded or varied) and the Articles hereinafler contained shalt be the
regulations of the Company.

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

ALLOTMENT OF SHARES

2, (a) Shares which are comprised in the aulhorised share capital with which the
Company is incorporated shall be under the contro! of the Directors who may {subject to
Soation 80 of the Act and lo paragraph {d) below) allot, grant oplions over or olherwise
dispose of the same, 10 suvch persons, on such lerms and in such manner as they think
fit,

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



the Members in proportionas nearly as may be to the number of the existing shares held by
them respectively unless the Company in General Meeling 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 fourieen 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 dectined shall be offered in the proportion aforesaid to the
persons who have, within the said period, accepted all the shares offered to th'em: sqch
further offer shall be made in like terms in the same manner and limited by 2 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 Resoluticn as
aforesaid shall be under the control of the Directors, who may allot, grant options over
ar olherwise dispose of the same {0 such persons. on such terms, and in such mannaer as
they think fit, provided that, in the case of sharés not accepted as aforesaid, such
shares shall not be disposed of on lerms which are more favourable to the subscribers
therefar than the lerms on which hey were offered to the Members. The foregeing
provisions of this paragraph {b) shall have effect subject 0 Section 80 of the Act.

) In accordance with gection 91(1) of the Act Sections g9(1) and g0(1) to (6)
(inclusive) of the Act shali not apply to the Company.

(d) The Direclors are generally aind uncondiiionally authorised for the purposes of
Section 80 of the Act. 1o exercistt any power of the Company 10 allot and grant rights t0
subscribe for oF convert securities inlo shares of the GCompany up 10 the amount of the

» .

authorised share capital with which the Gompany IS incorporaled at any lime or times

during the period of five years from the dawe of incorporation and the Directors may,
after that pericd, allot any shares Or grant any such rights under \his authority in
pursuance of an olfer of agreement SO 1o do made by the Company wilhin that period.
The authority hereby given may at any time {subjecl v the said Section 80) be renewed,

revoked or varied by Ordinary Resolution of the Company i General Meeling.

SHARES

3, The lien conterred by Glause 4 in Table A shall attach also to fully paid-up shares.
and the Gompany shall also have a first and paramount lien cn all shares, whelhet fully
paid or not, standing registered in the name of sny person indebted or undes liality to
e, Company, whether he shall be the sole registered wolde: thereof or shall be one of
(v e more joint holders, fot all moneys presently payable by wiam or his estale to the
o wpeany. Clause 8 in Table A shall be modified accordingly.

A, The |- bility of any Member in defauit in respect of 2 cali shall be increzsed by the
addition at the end of tie first sentence of Glause 18 in Table A of the words “and all
expenses (hat may nave becnincuried by the Gompany by reasen of suth non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

5. {a) A notice cohvening 8 General Meeling shall be required to specify the general
nature of the business lo be tansacted onlyinthe case of speciai tusiness and Clause 38
iti Table A shall be motilied accordingly.

All business shall be deemed special that is transacted at an Extraordinary General
Meeting, and also al whal is ransacled at an Anriual General Meeting, with {he exceplicn
of declaring 2 dividend, the consideration of e accounts, balance sheets, and the



reports of the Directors and Auditors, and the appoint ixi
remuneration of, the Auditors. ppolntment ¢ and the fiing of 19

(b) Every notice convening a General Meetin ‘ i isi

b ; a Jting shall comply with the provisions of
Section 372(}3) of the Act as 10 Qiving information to Members in regard to their right io
appoint proxies; and notices of and other communications relating to any General Meeting

which any Menjber is entitled to receive shall be sent to the Directors and to the Auditors
for the time being of the Company.

6. (a) Clause 40 in Table A shall be read and construed as if the words "at the time
when the Meeting proceeds 10 business” were added at the end of the first sentence.

(l:_v) if a quorum is not present within half an hour from the time appointed for a General
Meeting she General Meeting shall stand adjourned to the same day inthe next week atthe
same time and place of to such other day and at such other time and place asihe Directors
may determine; andifatthe adjourned General Meeting 8 quorumis not present within haif

an hour froni the time appointed therefor such adjourned General Meeting shall be
dissolved.

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

APPOINTMENT OF DIREGTORS

7. {a) Clause &4 in Table A shall not apply to the Comp3any.

y The maximuim number and minimum numb2¢ respectively of the Directors may be
determined from lime o lime by Ordinary Resolution in General Meeting of the Company.
Subject {0 and in default of any such determination there shall be no maximum number of
Directors and the minimum number of Directors shali be one. Whensoever the minimurt
aumber of the Girectors shall be one. a sole Direstor shall have authority o exercise all
the powers and discretions by Table & and by these Arlicles expressed to be vested in
the Directors generally, and Clause 88 in Table A shall be modified accordingly.

¢y The Directors shall not be required {o retire by rolation and Glauses 73 10 80
(inciUSive} in Tabte A shall not apply to the Comparny.

{d) No pefaof shall be appointed a Director at any General Meeting unless eithers

(i) helis recommended by the Direclors; or

(i} not less inan fourieen nor more than thisty-five clear days before the date
appointed fof the General Meeting, notice sxecut~d by a Member qualified o vote at the
Goneral Meelng has been given 0 the Company of the intention o propose that person
for appolntment. together wilh notice executed by that petson of his willingness 1 be
appointed.

) Subject O pa[agraph {d} above, the Company may by Ordinary Resolution in

General Meeting appoint any person who is willing to actto be 3 Ditector, either 0 fill a
yacancy or as an additional Director.

iy The Directots may appoint 2 petson who is willing to act © be a Director,
etther to fill a yacancy or as an additional Director, provided that e appointment doas
not cause the number of Directors 10 exceed any number determined in accordance with
paragraph {b) above as the maximui aumber of Direclors and for the time being in fosce.




BORROWING POWERS

ga. The Directors may exercise all the powers of the Company to borrow money without
fimit 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) 10 Section 80 of the Act to grant
any mortgage, charge or standard security over its undertaking. property and ur.called
capital, of any part thereof, and to issue debentures, debenture stock, and other
sccourities whether outright or as security for any debt, liability of otligation of the
Company Of of any third party.

ALTERNATE DIRECTORS

g. (8 An alternate Director shall not be entitled as such to receive any remuneration
from the Company. save ihat he may be paid by the Compaiy such part (if any) of the
remuneration otherwise payable 10 his appointor a8 such appointor may by notice n
writing to the Company from time to time direct, and the first sentence of Clause 86 in

Table A shall be modified accordingly.

by A Director, or any such other person as is mentioned in Clause 65 in Table A,
may act as an alternate Director to represent more than one Dwector, and an alternate
pirector shall be entitied at any meeting of the Directors or of any committee of the
Directors to one yole for every Director whom he represents in addition 10 his own vote
(if any) as a Director, but he shall count as only one for the purpose of determining
whether a gquorum is present.

D!SQUAL!FICAT!ON OF DIRECTORS

10. The office of 2 Director shail be vacated if he becomes incapable by reason of iliness

or injury of managing and administering his property and aiffairs, and Clause 81 1n Table
A shall be modified accordingly.

GRATUITIES AND PENSIONS

11. (a) The Directors may exercise the powers of the Gompany conferred by Glause
a(t) of the Memorandum of Association of the Gompany and shall be entitied to retain any
benefits received by them or any of thermn by reason of he exercise of any such powers.

{p) Clause g7 in Table A shall not apply 0 ihe Company.

F’HOOEED!NGS QF DIRECTORS

12.{a) A Director may yole, at any meeting of the Direglors or of any committee of the
Directors, on any resolution, notwithstanding that it in any way concerns of relates oa
matter in which he has, directly of indirectly, any kind of interest whatsoever, and it he
shall vote on any such resolution as aforesaid his vote shall be counted: and in refation
to any such rosolution as aforesaid he shall {whether of not he shall vole on the same)

pe taken into account in calculating {he quorum present at the meeling.
(by Clauses g4 10 97 {inclusive} in Table A shall not apply lo the Company.



INDEMNITY

13. (a) Every Director or other officer of the Company shall be indemnified out of
g’ne as_sets of the Company against all losses of liabitities which he may sustain or
incur in Of ab_out the .execution of the duties of his office O otherwise in relation
th_eyeta. including any liabitity incurred by him in defending any proceedingsS, whether
civil or cnm_mal, in which judgment is given in his favour or in which he is
a&cqu‘tted. or in connection with any application under Section 144 or Section 727 of
the Act in which relief is granted 1o him by the Court, and no Dwector Of other
pﬁloer shall be liable for any loss, damage of misfortune which may happen to of be
incurred by the Company in the execution of the duties of h's office or in relation
thereto. But this Article shall only have efiect in so far as its provisions are not
avoided by Section 310 of the Act.

{h) Clause 118 in Table A shall not apply 0 the Company.

TRANSFER OF SHARES

14. The Directors may, in their absolute discretion and without assigning any reason
therefor, decline 10 register the transfer of 2 share, whether of not it is & fully
paid share, and the first sentence of Glause 24 in Table A shall not apply to the
Company.

//__/

Names and addresses of subscribers

—__ﬂ—'——_—////——‘—-‘"ﬂ__——_

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

2, Swift incorporations Limited,
2, Baches Street,
London N1 sUB

e A B

Dated this 2nd day of February, 1987.

Wimess to the above Signatures:Terry Jayne,
2, Baches Street,
London N1 BUB



