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COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application

for registration of a company

Pursuant 10 section 12(3} of the Companies Act 1985

To the Registrar of Companies For official use  For official use
(Address overleaf] I'— -1 T - § l p
Lo D LSS,

Name of company

* WALSHYS FACILITIES LIMI‘I'ED,""N

Z

|, ___BRYAN BUHAGIAR

of SHATBERN HOUSE

28 SCRUTTON STREET

LONDON E.C.2.

do solemnly and sincerely declare that | am a (Salicitmxemyagedsie shestoamationcaithecsompary)t
[person named as direwdmy: or secretary of the company in the statement delivered to the registrar

under section 10{2]jt and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835
Declared st JOHN LLOYD & CO

7 _MAIDEN LANE

LONDON W.C.2.

the _ TWENTY-FIRST day of . SEPTEMBER
One thousand nij(\iwtjdred aZt EIGII{TY-EIGHT //(
before me = \ VAN

R

A Commissioner for Oaths or Notary Pufilic or Justice of
the Peace or Solicitor having the powerS conferred on a
Cammissioner for Oaths,

Declar ;vt to sign below
Fis

A

S
A
4
v
1

3

Presentor's name address and ior official Use
reference (if any): New Companies Section

Post room

[ conraxis RegisTRmmIon
b 18 OCT 1988 g




COMPANIES FORM No. 10

Statement of fivst directors
and secretary and intended
situation of registerad office

Plelast? do not Pursuant to section 10 of the Companies Act 1985
write in

this margin

To the Registrar of Companies
Ploase complate {Address overleaf - Note 8) For official use
lagibly, nrefarahly
in black type, or
boid hlock lettering

Name of company

* \nsert full name X WALSHYS FACILITIES LIMITED

of company

-~

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

SHATBERN HOUSE 2
28 SCRUTTON STREET
LONDON

Postcode| EC2A 4R9_—

If the memorandum is delivered by an agent for the subscribers of the .
memorandum please mark ‘X'in the box opposite and insert
the agent’s name and address below _._J

QO FORM (U.K) LIMITED
SHATBERN HOUSE, 28 SCRUTTON STREET
LONDON

Postcode | EC2A 4R0

Number of continuation sheets attached (see note 1) I .

Presentor's name address and For official Use ‘
reference {if any): L Ganeral Saction Post room 1 .
CO FORM (U.K.) LIMITED .
SHATBERN HOUSE COMPANILS RESISIRATION Ly
28 SCRUTTON STREET g
LONDON EC2A 4RQ y 1 rsocriss .

ofrict Fy ey

Page 1 M N
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The nam* ) and particulars of the person who is, or the persons who are, to be the first director or

directors - © the company {note 2) are as follows:

Please do not
writa In
this margin

Name (pe 29 gUSAN BRACONNTER

Business occupation
COMPANY DIRECTOR

Pravious namels} (note 3)

Address (note 4)  SHATBERN HOUSE

Nationality
BRITISH

28 SCRUTTON STREET

-

TDON Postcode

ECZA _4R0

Date of birth (where applicable)
{note 6)

Other directorships 1

t enter particulfars

of other
directorships

SEE SCHEDULE ATTACHED

held or previously
held {see note B}

if this space is
insufficient use a

continuation sheet.

| consent 10 act as director of the y named on page 1

Hate

v

Signature ! 2N K
Name {note 3) Business occupation
Previous namels) {note 3} Nationality
Address {note 4)
Date of birth (where applicable}
Postcode {(note 6)

Other directorships

i consent {0 act as director of the company named on page 1
Signature

Date

Name {note 3)

Business occupation

Previous name{s) {note 3)

Address (note 4)

Natlonality

Postcode

Date of birth {where applicable)
{note 6)

Other directorships t

| consent to act as director of the company named on page 1
Signature

Date

e
"

Page 2



Please do not
write in
this margin

Please complote
lagibly, prefarably
in black type, or
botd black lettering

delete if the form is
signed by tha
subscribers

delete if the form is
signed by an agent on
behalf of the
subscribers,

All the subscribers
rust sign either
personally or by a
Person or parsons
authorised to sign
for thamn.

Dana 2

\«

o .

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

I Name (notes 3 & 7) BRYAN BUHAGIAR
I Previous name(s) (note 3)
I Address (notes 4 &7)  SHATBFRN HQUSE, 28 SCRUTTON STREET
f
LONDON
/ Postcode EC2A 4RQ
| consent to act as secretary of the combkanif named on page 1
A ~
! Signature ate 2~ %2%. |
Name (notes 3 & 7)
Previous namae(s) (note 3) _
Address {notes 4 & 7)
Postcode
I consent to act as secretary of the company named on page 1
Signature Date .
o
Signature of agent on behalf of subscribers Date 2}4?% .
Signed \ Date
Signed i Date
Signed ¢ Date
F
Signed J Date
|
Signed ’/ Date
/
Signed ! Date _




OTHER DIRECTORSHIPS

AQUAHURST LIMITED
ARCHPINE LIMITED
ACELAST LIMITED

MEGACROME LIMITED

MELIASTREAM LIMITED

MARINVINE LIMITED
MEDIAPORT LIMITED
ROUTEHURST LIMITED
ROSSDIAL LIMITED
RUBYDISK LIMITED
RENTDATA LIMITED
RUMCAST LIMITED
RYEDISK LIMITED
ROUTEFILE LIMITED
ROWFAX LIMITED
SABREDATA LIMITED
SAFEPRIME LIMITED
UPPERMODE LIMITED
VENDOAK LIMITED
VASTCREST LIMITED

VASTGROVE LIMITED

ANGLEGROVE LIMITED
AQUACRAFT LIMITED
MELIADATA LIMITED
MEGAPORT LIMITED
MANPORT LIMITED
MANSHIRE LIMITED
MEDIAFLEX LIMITED
ROUTEDATA LIMITED
RUBYSTREAM LIMITED
RISEDISK LIMITED
RIDGEHALE LIMITED
ROWBASE LIMITED
ROTADISK LIMITED
RIDGEVINE LIMITED
SABRERISE LIMITED
STRATAFILE LIMITED
VENTFORM LIMITED
UNITSELL LIMITED
VENTFILE LIMITED
VENTFORM LIMITED

WARDHYDE LIMITED

e
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MPARIES REGISTRATION
e OFFICE

THIE COMPANIES ACT 1985 P
COMPANY LIMETED BY SHARES T ORNWERBRR
MEMORANDUM OF ASSOCIATION
of

WALSHYS FACILITIES LIMITED

The Company's name is Walshys Facilities Limited

The Company's registered office is to be sitvated in VE/Inéland.

The Company's objects are:-

(A)(1) To carry on the business as producers of and buyers,
sellers and dealers in video tapes, videogrammes, video discs
and other audio visual programmes and films for television
broadcasting, close circuit and arena use for all commercial
and educational purposes; to undertake all design work and to
specialise in the production of all advertising and sales
promotional aids and systems for the professions, commerce and
industry; and to undertake all script work and pre and post
production services, in exhibition distribution and advertising
including the recording, promotion and sale of music, records
and tapes; to undertake the cutting, editing and preparation of
film videos and recording tapes; to prepare and produce films
from original reels and to edit and adapt them for cinema and
television and to undertake the application of sound tracks and

special effects and to undertake all necessary printing and
printwork.

(2) To carry on the business of repairing, -
restoring, cleaning, maintaining, improving, COMPARTS REGISTRATION
altering, installing, extending or destroying any § 1 3o Q(Tive
vehicle, plant, machinery, work of art, substance, QHICE 5
o) y
AT L Lee

.
© (egy



or material or article of commerical, manufacturing, personal,
decorative or household use.

(3) To carry on the business of banking, insuring, underwriting,
negotiating loans and lending money (with or without security) for any
purpose and in connection with any kind of agreement or arrangement or
transaction whatsoever, administering trust and pension funds, debt
collecting and acting as bailiffs and dealers in any kind of
securities, commodities, metal or foreign exchange whether on a
recognised exchange or otherwise.

(4) To undertake and execute agency or commission works of all
kinds and to act generally as agents, brokers, organisers, factors,
consultants and advisers for and in connection with financing,
insurance, sale or purchase of goods, investments or any kind of
property and the provisions of services, travel, transport and
carriage, building and engineering management, public relations and
publicity, conferences, exhibitions, admission to and organisation of

theatrical and sporting events and the provision of housing and other
accommodation.

(5} To carry on the business of supplying personnel to perform every
kind of service or duty to businesses of every kind and for domestic
purposes and to provide services to conmerce and industry whether
secretarial and clerical computer or accountancy services, market
research and information storage, security, cleaning, repair and
maintenance or any other service which may be required.

(6) To carry on the business of buying and selling, developing and
improving land and buildings for investment purposes or otherwise and
to charge and grant rights and interests of any kind in or over such
lard or buildings or any part thereof.

(7) To carry on the business of designing, erecting, constructing,
altering, restoring, repairing, extending and executing any work in
connection with any buildings and structures of whatsoesver description
and any part thereof including any installation for the purpose of
heating, lighting or providing water, gas, electricity or other
services to the building or any other purpose and to carry on the
business of market and landscape gardeners, estate and land agents,
auctioneers and valuers in connection with any land, building or
chattels whatsoever and to breed and race or show any blocdstock,
livestock, or domestic animals.

(8) To carry on the business of providing transport and carriage

of passengers ard goods of every description whether in the United
Kingdom or elsewhere by land, rail, sea and air and or acting as
haulage contractors, lightermen, stevedores, car men, wharfingers,

carting contractors, cargo superintendents, packers, hauliers and
warehcusemen.

(9 To carry on business in the entertainment and leisure industry
as producers, managers, broadcasters, promoters, directors, casting
agents, distributors, and publishers in respect of any kind of filn,
videogram, television or radio programme, sporting event, theatrical



or musical production, commerical, bock, magazine, periodical, record,
cassette, photograph and to act as organisers and to provide services
in connection with any sporting, theatrical musical or other public
event or performance and to act as agents and promoters of any
perfurmer or perscnality and to manage any cinema, theatre, dance hall
or other place of entertainment or amusement.

(10) To carry on the business of advertisers and promoters of every
kind of product, printers using processes or every description,
lithographers, engravers, qraphic artists, writers, illustrators, and
artists working in any medium whatsoever and to undertake the marketing
and distribution of all or any products or works produced in the course
of any of the said businesses.

(1) To carry on the business of hoteliers, innkeepers, licensed
victuallers, restauranteurs and retail or wholesale suppliers of food
products, meals and drinks (alcoholic and non-alcoholic)  Ffor
consumption on any premises whether owned by the Company or otherwise
and elsewhere and to provide over-night accomnodation to any person for
any censideration in premises owned or leased by the Company.

{12} To carry on the business of beauticians, hairdressers, fashion

consultants and of health club, clinic and gymnasium proprietors and
managers, cosmetic surgeons and every other business conerned or
connected with the improvement of the health and apppearance of the

human body and its adornment and to carry on business as funeral
directors and undertakers.

{(13) To carry on the business of providing education and training to
any person of whatsoever age and description in any subject, art or
skill whatscever and to provide career counselling.

{14) To carry on any other business or trade which in the opinion of
the Directors of the Company may be conveniently carried on in
connection with or as ancillary to any of the above businesses or be
calculated directly or indirectly to enhance the value of or render

profitable any of the Company's activities or to further any of its
objects.

(B) To borrow or raise money with or without security including the
issue of debentures or debenture stock and mortgage, charge nr lien
upcn the whole or any part of the undertaking, property and assets of
the Campany, both present and future, including its uncalled capital,
and also by any similar mortgage, charge or lien to secure and
guarantee the performance by the Company or any other person, firm or
canpany of any obligation undertaken by the Company as the case may be

and upon all such or any other terms as the Directors may consider
expedient.

{C) To purchase or otherwise acquire and otherwise deal with any
shares, stocks, debentures, debenture stock, bonds or securities of any
other company or corporation carrying on business in any part of the
world or to hold the same, and to purchase shares of the Company in
accordance with the provisions of the Companies Act 1985 and any
legislation, rule or order amending or extending the same.



(D) To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any interest whatsoever any movable or immovable
property, real or personal, whether tangible or intangible and
wherescever situate, which the Directors may think necessary or
convenient for the purposes of the Company's business and to sell,
lease, hire, grant rights in or over, improve, manage or develop all or
any part of such property cr otherwise deal with the same.

{E) To build, construct, maintain, alter, pull down, repair,
remove or replace any buildings, works, plant and machinery necessary
or convenient for the business of the Company and to join with any
person, fim or company in doing any of the things aforesaid.

(F) To apply for and take out, purchase or otherwise acquire and to
hold any patents, licences, copyrights and the 1like conferring an
exclusive or non-exclusive or limited right of user, or any secret or
other information as to any invention which may seem to the company
directly or indirectly to benefit the company, and to use, assign or
otherwise deal with the same, grant licences in respect of the same or
otherwise turn to account any rights or information required.

(G} To issue, place, underwrite or guarantee the subscription of,

or concur or assist in the issuing or placing, underwriting or
guaranteeing the subscription of shares, debenture stock bonds, stocks

and securities of any company or corporation wherescever and howsoever

incorporated at such times and upon such terms and conditions as to
remuneration and otherwise as may be agreed.

(H) To establish, exchange, lease, dispose of, or otherwise deal
with the whole or any part of the assets or undertaking of the company
for such consideration as may be considered expedient and in particular
the shares, stock or securities of any other Company.

(1) To enter into partnership or into any arrangement for sharing

profits or to amalgamate with any person, firm, or company carrying on

Or proposing to carry on any business which the Company is authorised
to carry on or any business or transaction which the Directors consider
capable of being conducted so as directly or indirectly to benefit the

Cempany .

(1) To acquire and undertake the whole or any part of the
business, property, assets, liabilities and transactions of any person,
firm or company carrying on or proposing to carry on any business which
the Company is authorised to carry on, or which can be carried on in
conjunction therewith or which is capable of being conducted so as
directly or indirectly to benefit the Company.

(K) To lend money or give credit with or without security on such
terms as the Directors may decide and to receive money on deposit or
loan from and give guarantees or act as surety for any person, f£irm or
cocmpanies.

“Reria i'!ﬂ'"
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(L} To invest and deal with the monies of the Ccompany not
immediately required for the purpose of its business in or upon such
investment and securities and in such manner as may from time to time
be cousidered expedient.

(4} To remunerate any employee or other person, firm or company
rendering services to the Company whether by cash payment or otherwise

or by the allotment of shares, debentures, or other securities of the
Company credited as paid up in full or in part or in any other manner
whatscever, and to pay all or any of the formation and promotion
expenses of the Campany and of any company formed or promoted by the
Company or associated with it, and to pay for any rights, interest or

other property real or personal acquired by the Company by any means in
any manner whatsocever.

(N) To establish, support or aid whether financially or otherwise
in the establishment and support of associations, institutions, clubs,
funds, trusts, and schemes calculated to benefit the directors,
ex-directors, officers, ex-officers, employees or ex-employees of the
ccampany or the families, dependants or connections of such persons, and
to grant pensions, gratuities and allowances to and to make payments
towards insurance for the benefit of such persons as aforesaid, their
families, dependants or connections and to subscribe or contribute to
any charitable, brnevolent or useful object of a public character.

(0) To take stock or shares in, or the debentures, mortgage
debentures or other securities of any other company or any other
property services, rights or interests in payment or part payment for
any services, rendered or for any sale made to or debt owing from any
such company and to hold or otherwise to deal in any manner with any
such property rights or interests.

(P) To sell, exchange, lease, dispose of or otherwise deal with

the whole or any part of the assets or undertaking of the Company for
such consideration as may be considered expedient and in particular the
shares, stock or securities of any other company.

(Q} To draw, accept, endorse, negotiate, discount, execute and
issue promissory notes, bills of exchange, scrip, warrants and othexr
transferable or negotiable instruments.

(R) To distribute among the members in specie (subject to the
provisions of the Companies Act 1985 and any legislation, rule or order
extending or amending the same) any property of the company, or any
proceeds of sale or disposal of any property of the Company and for
such purposes to distinguish and separate capital from profits, but so
that no distribution amounting to a reduction of capital be made except
with the sanction (if any) for the time being regquired by law.

o ”,..,.-m
' it



(S} To do all or any of the above things in any part of the world
either alone or in conjunction with others and either as principals,
agents, contractors, trustees, or otherwise and either by or through
agents, subcontractors, trustees or otherwise.

{T) To do all such other things as may be deemed incidental or
conducive to the attainment of the above objects or any of them.

If. is hereby declared that the foregoing sub-clauses shall be construed
independently of each other and that none of the objects mentioned in
any sub-clause shall be deemed to be merely subsidiary to the objects
mentioned in any other sub-clause.

4. The liability of the members is limited.

5. The Company’s share capital is £100.00 divided into 100 shares
of £1.00 each. The Company has the power to increase the share capital
and to divide the shares (whether original or increased) into several
classes and attach thereto any preferred, deferred or other special
rights, privileges or conditions as regards dividerds, repayment of
capital, voting or otherwise.

PR TAUNRE ™ S D A A




WE, the subscribers to this Memeorandum of Association ; Wish to be

-,

formed into a company pursuant to this Memorandum; and agree to take
the number of shares shown opposite our respective names.

NAME, ADDRESSES AND DESCRIPTION NUMBER OF SHARES

OF SUBSCRIBRERS TAKEN BY EACH
SUBSCRIBER

Mr John Walsh 50

90 Mortimer Road

Islington

London l

N1 35S L.l _ A ﬂ/t/

ey

TV and video producer ?:;iigt\l Aryrarg

Signatu;gx

Ms Lesley Johrnson 56//

90 Mortimer Road

Islington

London

Nl 3ES it \
Journalist/producer s '

DATE:21st day of September 1988 /

WITNESS to the above signature:-

NAME:= & aie “yAedied
o
. /
ADDRESS:~ fa ™ G} U oy crmalE D 4
CmdidD my Dy . /]qﬁ
OCCUPATION: - AU bt
CAr2 V(2 ¢y ~SHGTE IR e

RISt ARy



THE QOMPANIES ACT 1985
QCMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

of

WALSHYS FACILITIES LIMITED
/.

/

1. Subject as hereinafter expressly exclnded or modified the
regulations set out in Table A in the Companies (Tables A to F) _
Regulations 1985, (such Table being hereinafter referred to as "Table g
A"} shall apply to the Company and shall be deemed to be incorporated
herein, and together with the Articles hereinafter contained shall be

the regulations of the Company.

Preliminary

2. The following regulations of Table A shall not apply to the
Company videlicet;-8. 64-70 (inclusive)}, 73-75 (inclusive), 94 and 95.

Private Company

3. The Company is a private Company, and accordingly;

(1) the Company shall not offer any shares in or
debentures of the company to the public (whether
for cash or otherwise);

(2} the Company shall not allot or agree to allot
{whether for cash or otherwise) any shares in or
debentnures of the Company with a view to all or any

of such shares or debentures heing offered to the
publics

and sections 58(3), 59 and 60 of the Companies Act 1985 shall

apply for the purposes of this Article as they apply for the purposes
of the said Act.

Shares

4, All unissued shares of the Company (whether in the original
or any increased capital) shall be under the control of the
Directors, who may allot, grant options over, offer or otherwise
deal with or dispose of the same to such persons (including

any Directors at such time and on such temms and generally

in such manner as they think £it); and the Directors are

nexeby generally and unconditionally authorised for the

purnposes of section 80 of the Companies Act 1985 to exercise

the powers of the Company to allot relevant securities (as defined
in the said section 80), and are empowered to make offers or
agreements which would or might require relevant securities

(as so defined) to be allotted after the exniry of such authority,
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but so that unless and until such authority is at any time and from

time to time revoked, varied or renewed in accordance with this said
section 80;

(1) the maximum amount of thc relevant
securities (as so defined) that may be
allotted under such authority shall be
the amount of the original share
capital with which the Company is
registered; and

(2) such authority shall expire
immediately before the fifth
anniversary of the date of the
Company's incorporation.

5. Sections 89(1), 90(1) - (6) of the Companies Act 1985 are hereby
excluded in their application to the Company in relation to allotments
of equity securities {as defined in the said section 80).

6. The Company may at any time and from time to time exercise the
power conferred by section 162 of the Companies Act 1985 of purchasing
1ts own shares (including redeemable shares) and such power shall be
exercised subject to and in accordance with the provisions of Chapter
ViI of the said Act.

Lien

7. The Company shall have a first and paramount lien on every share
(whether fully paid or nobk) registered in the name of any person
{(whether solely or jointly with others), and upon the proceeds of sale
thereof, for his debts liabilities and engagements solely or jointly
with any other person) to or with the Company, whether the peried for
the payment, fulfilment or discharge thereof shall have actually
arrived or not; and such lien shall extend to all dividends from time
to time payable in respect of such shares.

Transfer ang Transmigsion of Shares

8. A transfer of a fully paid share need not be signed by or on

behalf of the transferee, and regulation 23 of Table A shall be
modified accordingly.

9. The Directors may, in their absolute discretion and without
assigning any reason therefore, decline to register any transfer of any
shares, whether or not it is a fully paid share.

Directors

10. Unless and until the Company in general neeting otherwise
determines, the number of Directors shall not be more than nine but
need not exceed one. If and so long as the minimum number of Directors
fixed by or pursvant of these Articles is less than two, a sole
director may exercise all the powers and authorities vested in the
Directors and regulation 89 of Table A shall not apply.

1. A person may be appointed or elected director notwithstanding
that he shall have attained the age of seventy years and no director
shall be liable to vacate office by reason of his attaining or having
attaired that or any other age.



Alternate Directors

12. Any director may at any time appoint any person approved by
resolution of the Directors to be his alternate, and may at any time
remove such alternate. An alternate shall not require any share
qualification and shall not be entitled to any remuneration from the
company otherwise than out of the of the remuneration of the Director
appointing him and agreed between him and such Director.

13. An alternate shall (subject to giving to the Company an address
within the United Kingdam at which notices may be served upon him) be
entitled to receive notices of all meetings of the Directors and to
attend and vote as a Director at any such meetings at which the
Director appointing him is not personally present, and generally in the
absence of such Director to perform all such Director's Functions.

4.  Any person appointed to be an alternate shall automatically cease
to be an alternmate if the person appointing him ceases for any reason
to be a Director (or if notice removing him is given by a majority in
number of the Directors other than the person appointing him}).

15. All appointments and removals of alternates shall be effected
by instrument in writing under the hand of the directors making or of
the Director or Directors revoking such appointment and shall be left
at the Company's registered office.

Powers and duties of Directors

16. The business of the Company shall be managed by the Directors,
who may exercise all such powers of the Company (including the powers
expressly mentioned in the Memorandum of Association of the Company)
and do on behalf of the Company all such acts as may be exercised and
done by the Company and as are not by general law or by these Articles

required to be exercised or done by the Company in general meeting,
subject nevertheless to the provisions of the Statutes and of these
Articles and to such directions {(whether or not inconsistent with these
Articles) as may be prescribed by the Company by special resolution;
but ne such DPirector and no alteration of these Articles shall
invalidate any prior act of the Directors which would have been valid
if that Director or alteration had not been prescribed or made. The
general powers given by this Article shall not be limited or restricted

by any special authority of power given to the Directors by any other
provision of these Articles.

17. The Directors may exercise all the powers of the Company to
borrow money, and to mortgage or charge all or any part or parts of the
Company's undertaking, property and uncalled capital, and (subject to
compliance with the requirements of section 80 of the Companies Act
1985) to issue debentures, debenture stock, and other securities,
whether outright or as security for any debt, liability or obligation
of the company or any third party.



Indemni ty

19. Subject to section 310 of the Companies Act 1985 ang in addition
to such indemnity as ig contained in requlation 118 of Table A, every
Director, officer or official of the Company shall be indemnified out
of the. Iunds of the Company against a)j costs, losses, expenses and



LS AL

WE, the subscribers to these Articles of Association, wish to be
formed into a company pursuant to these Articles of Association.

WAME, ADDRESSES AND DESCRIPTION
OF SUBSCRIBERS

Mr John Walsh

a0 Mortimer Road
Islington

London

Nl 35S Li-L#

7y and video producer

Ms Lesley Johnson
90 Mortimer Road
Islington

London

N1l 3ES U LW

Journalist/producer ///

DATE: 2istday of .September 1988

WITNESS to the above signature:- j///x

NAME:— rmete, Tyt ono

ADDRESS:- fuat & Oa o] ez D 4

ri
{
LsprsDaema VY

M.S,/;-a-\t-b‘-_‘
OCCUPATION:~

P B R S B B I N

CLAOMZ T Q1) guk Vigy of? ’_,,,ﬁiQDQEBLﬂ——




FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2311588

| hereby certify that

WALSHYS FACILITIES 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 Companies Registration Office,

Cardiff the 1 NOVEMBER 1988
%Mjom N

Mrs. B.M. JONES

an authorised officer
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COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 6 months of

incorporation)
Please do not Pursuant to section 224 of the Companies Act 1985
weite In
this margin

To the Registrar of Companies For official use  Company number
Please complete T T
legibly, pr";fl::ably {Address averleaf) | P I PENEE Y
in black type, or [T R S
bold block fettering Name of company

¥ WALSHYS FACILITIES LIMITED
* insert full name
of company 1

gives notice that the date on which the company's accounting reference period is to be treated as

coming to &n end in each successive year is as shown below:

Important

The accounting

seference date to

be enterad along- Day Month
side should ba

rcompleted as in the ! 4 '
Jollowing examples: 3:111v:0

& Aprit
Day  Month

30 June
Day  Month

I3-0:0-6|

31 December
Day  Month

1 Insert

Director,

Sacretary,

Administrator,

Administrative : : .

Receivr or Signed + _M__Peslgnatuon# wkowi pate  Nu\&¢
Recelver

{Scotland} as
appropriate

Presentor's name address and For offictal Use
reference {if any): General Section Post room

WU A e,

: . - i ’ ¥
R L TR |
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COMPANIES FORM No. 123
4 = Motice of increase
LY in nominal capital

m::ahdo not Pursuant 1o section 123 of the Comparies Act 1985

g margin

To the Registrar of Companies For official use Company number
Phoooe complstn

: FeT-mT~A
e earty b1 1 1 |=2311588

boid block fettazing MName of company | R T ST |

*naert ful nama » WALSHYS FACILTTIES LIMITED

of gompany

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated__23th May, 1990 the nominal capital of the company has been
increased by £ 100 beyond the registered capital of £ 100

1T copy must be A copy of the resolution authorising the increase is attached.t
PrMeS of In soms

oy i ceniaporeved  Thae conditions (e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or zre to be issued are as follows:

The new shares are subject to the ponditions set out in the Articles
adopted onn the same date az the increase.

Please tick hera if ]
continued ovaerleat

- N
Yot Dwctor, Signed —%) j\’ \_ Designation§ DYRECTOR  Date 25th May, 1990

Askersenets tihod
Addernnients atesg
Bacarcwr o Kachey i
."W“ wvalrethad Presemor‘:; name, address and For official usa -3
reference (if any): Gonerat saation Post '
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Number of Compaoy 2311588

THE COMPANIES ACT 1983
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
(Pursuant to 5.378 (2)-(3) of the Companies Act 1985)
of
WALSHYS FACHJITIES LIMITER

Passed: 25th May 1990

At an Bxtraordinary General Meeting of the above named Company, duly convened and
held at 42 Bedford Court Mansions, Bedford Avenue, London WC1B 3EG on 25th May
1990 the subjoined resolutions were duly passed:

SPECIAL RESOLUTIONS
1. That the Articles of Association tabled before the meeting be adopted as the
Articles of Association of the Company in substitution for the existing Articles of
the Company
2. That the uuthorised share capital of the Company be and it is increased from £100

to £200 by the creation of an additional 40 Ordinary Shares of £1 each and 60 "A’
Ordinary Shares of £1 each

~. N
Cerans K.:i"\-r“-’\,
Director / Secrotary

Dated:
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

WALSHYS FACILITIES LIMITEDR
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

ARTICLES OF ASSQOQCIATION
of

WALSHYS FACILITIES LIMITED

RRELIMINARY.

The Regulations contained or incorporated in Table A in the Schedule to the

Companies (Tables A - F) Regulations 1985 ("Table A") shall apply to the Company
save in so far as they are excluded or varied hereby and such Regulations (save as so
excluded or varied) and the Articles hereinafter contained shall be the regulations of
the Company,

2‘

In Regulation 1, between the words “regulations” and "the Act”, the words

"and in any Articles adopting the same" shall be inserted.

3.(A)

(B)

wHARE CAPITAL AND CLASS RIGHTS

The authorised share capital of ihe Company at the date of the adoption of
these Articles is £200 divided into:

(1) 140 Ordinary Shares of £ cach (the Ordinary Shares");
(2) 60 ‘A’ Ordinary Shares of £1 each (the "*A’ Ordinary Shares");

Save as provided in Article 4 below and subject to any special teoms and
concitions of any shares, all the Shares in the capital of the Company shall
rank pari passu in all respects.

SPECIAL RIGHTS ATLACHED TO A’ ORDINARY SHARES
The special rights attaching to the *A’ Ordinary Shares are as follows:
Closs Consents

{(a) Without prejudice to the restrictions contained in these presents as to
the modification of the rights attached to classes of shapes, the
consent or sanction of the holders of the "A* Ordinary Shares given
as specified in sub-paragraph 4(A)b) below shall be required to
cach of the following, cachi of which without such consent shall
constitule a variation of the rights attached to the "A’' Ordinary
Shares:

i) to the creation, allotment or issuc of any shares or sccuritics
by the Company or any subsidiary or to the grant of any
right to require the allotment or issue of any such shares or
securities (other than the creation, allotrment or issue of any
shares or sccuritics on the date of adoption of these
Articles);



2)

{it) o increase, reauce, repay, repurchase, sub-divide,
consolidate or otherwise vary the share capital of the
Company ot reduce the amount, if any, standing to the
credit of the share premium account or capital redemption
reserve fund;

(iii) to amend any provision of the Memorandum or Articles of
Association of the Company;

(iv) any member’s petition or member’s resolution to wind up
the Coropany or any subsidiary of the Company;

(v) to give any guarentee of any obligation by any other person;

(vi) to borrow or lend any sum or accept or extend any financial
facility or repay or discharge any sum advanced or liability
uwed (other than in the ordinary course of trade);

(vii)  to make o alteration in the nature of the business of the
Company or dispose of any asscts or activitics which are
fundamental to the business of the Company;

(viii) to incorporate any subsidiary company or acquire any
shares or other securities in any other body corporate or
enter any obligation to do so;

(ix) 1o make any distribution of assets or declare any dividend in
favour of the sharcholders;

Or to enter into any contract or arrangement to do any of the above,

(b) The consent required pursuant to sub-paragruaph 4(A)(a) shall be
consent of the holder or holders of the majonty 'A’ Ordinary Shares
and may be given either in writing by or on behalf of such member
or by the 'A’ Directors in writing or given and minuted at a duly
convened meeting of the Board of Dateciors of the Company,

YARIATION OF RIGHTS

5. Whenever the share capital of the Company is divided into different classes
of shares, the special rights tttached to any class may, subject to the provisions of the
Stutuies, be varied or abrogated (either whilst the Company is a going concem or
during or in contemplation of a winding-up} with the consent in writing of the holders
of three qunrters ofpthc issued shares of the class, or with the sanction of a Specinl
Resolution passed at & separate General Meeting of the holders of the shares of the
class (but not otherwise).

ISSUER OF SI{ARES

6.(A)  Subject to the provisions of paragraph (B) of this Asticle, the Directors are
hereby authorised for the purposes of section 80 of the Act to exercise the
powers of the Company to offer, allot, agree to allot, grant any right to
subscribe for or to convert any security into, and otherwise dispose of any of
the Shares in the capital of the Company for the time being unissued to such



(B)
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persons (inciuding any Directors) at such times and generally on such terms
and conditions as they think proper but subject to any direction to the
contrary given by the Company in General Meeting and to the terms on
which any Shares are or have been created or issued.

The authority contuined in paragraph (A) of this Article:

() shall expire 14 days following the date of the adoption of thesc
articles save any obligation or contingent obligation assumed or
incurred during such period may be performed or fulfiiled
notwithstanding that such performance or fulfilment may take place
after the expiry of such period

(2) shall lgc limited to the exercise by the Directors in relation to
securities having a maximum nominal value of £100

Subject to Article 4 the authority of the Directors to allot relevant securities
may be varied, revoked or renewed by Resolution of the Company in
accordance with the provisions of the Act,

LIEN
Without prejudice to the tien conferred by Regulation 8, the Company shall

have first and paramount lien on all Shares for all monies presently payable by o
Shareholder or his estate to the Cosnpany. The liens conferred by Regulation 8 shail
attach to fully paid Shares and to all Shares registered in the name of any person so
indebted or under liability to the Company whether he shall be the mole registered
holder thereof or shall be one of two or more joint halders.

8.(A)

{B)

<)

9.(A)

(B)

TRANSEER OF SHARES

All transfers of Shares may be effected by transfer in writing in the usual
commion fonm, or in such other form as the Directors may accept, and may be
under hand only.

The instrument of transfer of a Share shall be signed by or on behalf of the
transferor and (unless the Directors in their discretion otherwise resolve) in
the case of a transfer of panly paid Sharcs shall be signed by both the
transferor and the transferee.,

The transferor shall be deemed to remain the holder of the Share until the
name of the transferce is entered in the Register of Members in respect
thereof,

Notwithstanding any other provisions of these presents, the Directors shall
decline to register any transfer of any Sbare {including the renunciation of
any letter of allotment) on which the Company has a fien.

Subject to the provisions of these presents, Shares may be transferred without
prior compliance with the remmining paragraphs of this Article in any of the
following circwmstances:

(1) Any Member may transfer wy Shares to any of the following
persons:

(a) his spouse, son or daughter;
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(E)
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(b) the trustees of a trust the only beneficiaries of which are all
or any of any present or future spouse or issue of himself
("family bencficiaries") together with any other person or
persons included as a beneficiary or beneficiaries but who
can benefit only in the evert of the death of all family
beneficiaries under the trust FROVIDED THAT if all suck
family beneficiaries should die the trustees of the trust shall
cither transfer the Shares held by them to some person to
whom the person who transferred the Shares to them would
be (or if he were alive would be) entitled to transfer the
samme under this paragraph or shall issue (and not withdraw)
a Transfer Notice in respect of the same pursuant to
paragraph (E) of this Article;

(2) The Shares held by the trusiess of any trust may be transferred to the
new trustees of that trust upon a change of trustees;

(€)] Any Shares held by the trustees of a trust which is within the
piovisions of sub-paragraph (B)(L((b) of this Article may be
transferred to a person who is or becomes entitied thereto under the
termns of the trust;

CY] Any Member, being a body corporate, may transfer any Shares to
any other body corporate which is the holding company of the
Member or any other subsidiary of the holding company of the
Member provided that if the transferce ceases to be such a subsidiary
then the transferee will forthwith upon notice by the Direciors
transfer such Shares to a company which is such a subsidiary

FROVIDED THAT in the case of transferces within paragraphs (1), (2) and
{3) above upon the transferce ceasing to be in the same relationship to the
transferor as that which caused the transfer to be permitted within this Article
the transferee shall be obliged to serve a Transfer Notice within the terms of
paragraph (E) below

Except as provided in the preceding paragruph (B), no Shares shall be
transferred unless and until the rights of pre-emption hereinafier conferred
shall have been exhnusied or the holder or holders of all the issued Shares of
each class have consented in writing to the transfer.

Every person who desires or intends to transfer any Share or Shares (other
than in the circumstunces referred to in paragraph (B) of this Article) ("the
Intending Transferor”) shall give to the Compay notice in writing of such
intention {"a Transfer Notice").

Any Transfer Notic - shall specify:

n The name of the intended transferce (if any);
(2) The number and class of Shares intended to be transferred;
(3) In the case of a sale, the price payable and the time for payment

thereof, any other material 16nns relevant to the sale (including any
warranties and indemnities to be given) and any assistance to be
given to the intended transferee for paymemt of the price and
satisfaction of his other obligations in relation to his acquisition of
the Shares by the Intending Transferor and his associates.
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No Transfer Notice shall relate to r .ore than one class of Sharss.

The Tronsfer Notice may contain a provision that uniess all the Shares
comprised therein are sold by the Company pursuant to this Article, none
shall be so sold and any such provision shall be binding on the Company
unless the Transfer Notice shall have been served compulsorily or have been
deemed to have been served pursuant 1o these presents,

Subject as hereinafter mentioned, service of a Transfer Notice shall be
irrevocable and shall imrevocably (subject to paragraph {J) of this Article)
constitute the Company the agent of the Inte ;ding Transferor for the sale of
the Share or Shares the subject thercof (her “inafter called the Sale Shares) in
one or more lots at the discretion of the Directors at a price to be agreed
between the Dutending Transferoi and the Directors, or, in default of
agresment, at the price cenified by the Company’s auditors ("the Auditors”)
pursuant {e paragraph (I} of this Asticle.

1f the Auditors are required to certify the price of the Sale Shares, the price
shall be that sum which the Auditors centify in writing to be in their opinion
that proportiors of the fair value ns at the date of the Transfer Natice uf the
Sale Shares toking into account any bona fide offer from any pesm n not
being n Member to purchase any Shares comprised in or of the cfass
comprised in the Transfer Notice and for this purpose "fair value” shall be
that sum which represents the fair value of the Sale Shares on the basis of a
willing sciler and a willing buyer but without discount or premium on
account of the proportionate size of the holding in the company represented
by the Sale Shares. In so certifying, the Auditors shall act as experts and not
arbitrators and their decision shall be final and binding upon the parties.

If the Auditors are asked to certify the fair value as aforesaid their centificate
shall be delivered to the Company and as soon as the Company receives the
certificate it shall fumish a cenified copy thereof to the Intending Transferor
who may by notice in wriling given to the Company within ten days of the
service upon him of the said certified copy (as to which time shall be of the
essence) cancel the Company's authority to sell the Sale Shares.

The cost of obtaining any Auditors’ certificate shall be bormne by the
Company unless the Inteading Transferor shall give notice of cancellation as
aforesaid in which case he shall bear the said cost.

Upan the [la)xjcc being fixed as aforesaid and provided the Intending
Transferor (being entitled so to do) does not give notice of cancellutiui as
afon:said, the Company shall forthwith by notice in writing inform each
Member (other than the intending Transferor) of the number and priece of the
Sale Shares and invite each such Member to apply in wrting to the Company
within twenty-cight days of the date of despatch of the Company’s notice
(which date shnil be specified therein) for such maximum number Sale
Shares {being all or any thereofy as he shall state in such application. Any
application made by any Member not entitled to receive such invitation shall
be distegarded.

If any of the seid Members shalt within the said period of twenty-cight days
apply for all or (except where the Transfer Notice properly provides
otherwise) any of the Sale Shares, the Company by written notice o the
applicants und the Intending Transferor ("the Allocation Notice") shall
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allocate the same (or so many of them as shall be applied for as aforesaid):

(1) first, to and amongst the applicants who are Members holding Shares
of the same class as the Sale Shares (and in case »f competition pro
rata according to the number of Shares of that ciass of which they
arclregistcrcd or unconditionally entitled to be registered as holders);
ang

(2} second, (if any of the Sale Shares remain after such applicants have
been satisfied in full) to and amongst the applicants (and in case of
competition pro rata according to the number of Shares (irrespective
of class) in respect of which they are registered or unconditionally
entitled to be registered as holders)

PROVIDED THAT no applicant shall be obliged to take more than the
maximum number of Shares specified by him as aforesaid.

The Intending Transferor shall be bound to transfer the Shares comprised in
an Allocation Notice to the purchasers named therein against payment of the
price at the time and place therein reasonably specified (or if none be so
specified then fifty-six days from the datz of the allocation notice, at the
Office); and if he shall fail to do so, each of the Directors severally shall be
deemed to have been appointed attomey of the Intending Transferor with full
power to execute, complete and deliver, in the name and on behalf of the
Intending Transferys, transi~rs of the Sale Shares to the purchasers thereof
against payment of the price 1o the Company. On payment of the price to the
Company the purchuser shall b« deemed to have obtained a good quittance
for such payment and on exccution and delivery of the transfer the purchaser
shall be entitled to insist upon his name being entered in the Register of
Members as the holder by transfer of the Shares so transferred to him. The
Company shall forthwith pay the price into a separate bank account in the
Company’s name and shall hold such price in trust for the Intending
Transferor,

During the six months following the expiry of the said period of twenty-cight
days referred to in paragraph (M) of this Anticle the Intending Transferor
may trensfer any Share not allocated in an Allocation Notice to the person or
persons named in that behalf in the Transfer Notice upon the terms therein
specificd (but net otherwise save in accordance with the provisions of this
Anicle). Provided that, if the Intending Transferor stipulated in his Transfer
Notice that unless all the Shares comprised therein were sold pursuant to this
Article, none should be so sold, the Intending Transferor shall not be entitled
to transfer only some of the Shares comprised in his Transfer Notice.

ALTERATIONS OF SHARE CAPITAL
Regulation 32 shall be modified by replacing the words "Ordinary

Resolution” with the words "Special Resolution”,

PROCEEDINGS AT GENERAL MEETINGS

11.(A) Subject to any rights or restrictions attached to any Shares, and subject to

Anicle 14(A), on a show of hands every Member entitled to vote on the
matter under consideration who (being an individual) is present in person or
(being a corporation} is present by a duly authorised representative, nct being
himself a Member cntitled to a vote, shall have one vote, and
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on a poll every Member shall have one vote for every share of any class
(other than a class the tenns of issue of which contain no right to vote or no
right to vote upon the matter the subject of the vote) of which he is the
holder, Regulation 54 shall not have effect.

Regulation 50 shall not have effect and the Chairman shall not be entitled to a
casting vote,

In regulation 62 the word "notarially" shsll be replaced by the words

“notarially or in accordance with the Powers of Attarney Act 1971",

13.

DIRECTORS

Unless otherwise agreed by Ordinary Resolution the maximum number of

Directors shall be four and the minirnum nunber of Directors shall be two.

14.(A) The holders of the 'A’ Ordinary Shares shall be entitled at any time and from

(B)

L5,

16.

time to time to appoint any two persons as directors of the Company ("the
'A' Directors”) and shail be entitled 10 detenmine the period for which such
person or persons is to hold office and to remove from office any person or
persons so appointed, but so that there shall not be in office at any one time
more than one person appointed pursuant to this provision. On any resolution
for the appoimiment or removal of any person or persons as a director
pursuant to this paragraph, cach share held by the person or persons entitled
to appoint such director shall carry one thousand votes and no other sharcs
shall carry any vote. Every appointment, detenmination or removal mude
pursuant to this paragraph shall be made by notice in writing, signed by or on
behalf of the person or persons entitled to make the same and shall be
deposited at the office or ¢elivered to a meeting of the Board,

Any Director {other than an alternate director) may appoint any other person
willing to act (nct being a person swho would otherwise be barred by law or
these articles from acting as a director in his personal capacity to be his
alternate and remove from office and altemnate director so appointed by him,
Regulistion 65 shall not apply to the Company

The Directors shall not be required to retire by rotation and accordingly:

(a) Regulations 73 to 77 (inclusive) shall not apply o the Company; and

(b) Regulation 78 shall be ended at the words "a3 an additional director”
and the succeeding words shail not apply to the Company; and

(c) Regulation 79 shall be ended at the end of the first sentence thereof
and the succeeding sentence shall not rnpply to the Company.

Section 293 of the Act shall not apply to the Company and a person shall be

capable of being appointed end continuing to hold office as a Director
notwithstanding that he has atiained the age of seventy or any other age and no special
notice shall be required in relation to his appointment or reappointment,
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FROCEEDINGS OF DIRECTORS

17.(A) The Directors may meet together for the despatch of business, adjourn and,
subject as herinafter provided, otherwise regulate their meetings and
procecdings as they think fit. A Director may, and the secretary on the
requisition of a Director shall, at any time summon a meeting of the
Directors. Unless all the directors alternatives consent at least 48 hours’
advance written notice of meetings of the Directors shall be given to all
Directors attaching an agenda of matters 1o be discussed. In the case of a
Director residing outside or absent from the United Kingdom, notice shall be
given by telex facsimile transmission or cablegram to such Director’s address
for the time being supplied for the purpose to the Secretiary of the Company
by such Director (or, if no such address has been supplied, his last known
address). No business shall be transacted which is niot noted on the agenda
unless ail the Directors of the Company for the time being shall agree. The
Chairman shall have a costing vote, Regulation 88 shall be amended
accordingly.

(B) The quorum for the transaction of the business of the directors may be fixed
by the Directors and unless so fixed at any number shall be two including one
A’ Director then holding office and one ordinary Director. A person who
holds office only as an alternate director shall, if his appointor is not present,
be counted in the quorum, Regulation 89 shall not apply.

Q) On any resolution proposed to the Directors each of the *A’ Directors present
shall have a number of votes equal to the A’ Ordinary Shares in issue
divided by the number of 'A’ Directors present and the other directors
present shall have a number of votes equal to the number of Ordinary Shares
in issue divided by the number of such directors present.

(D) In determining whether a meeting is quorate and in the transaction of the
business of apy meeting a director shall be deemed to be present if during the
course of such business he is in simultaneous two way verbal communication
with the meeting whether by telephone, radio, audio visual link or otherwise.

20. In Regulation 93 "writing" shall include telex facsimile transinission and
cablegram and any other means of reproducing words in tangible penmanent form
which in each case shall be deemed to be signed by a Director if his name appears at
the foot thereof,

21, Subject to the provisions of Section 317 of the Act, a Director may vote mn
respect of any service contract (other than in relation to renumeration thereunder) in
which he or any person connected with him is interested and may be counted in the
quoruin present at any meeting of the Directors at which such contract or amrangement
is considered. Regulation 94 shall be construed accordingly.

EXERCISE OF SHAREHOLDPER'S RIGHTS

22, Any Sharcholder of the Company, empowered under these Articles to give or
join in giving any notice to the Company, may sign such notice either personally or by
his attorney or other agent duly authorised in writing in that behalf, or, being a
corporation, under the hand of some person duly authorised by the Board of Directors
or other goveming body of that carporation. Every such notice shall take effect from
the time of its receipt by the Company and may consist of several documents each
signed by one or more such Shareholders.



Company No. 2311588

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES
SPECIAL RESOLUTICY OF

WALSHYS FACILITIES LIMITED

At an extraordinary general meeting of the above named Company, duly
convened and held on o Mewends 1994 at /135 om the following
resolution was passed as a special resolution of the Company:-

SPECIAL RESOLUTION

That the articles of associlation of the company be amended by the
delet&d therefrom of Article 13 and substitution therefor of the
following: ~

"Unless otherwise agreed by oxdinary resolution, the maximum number
of directors shall be five and the minimum number of directors shall

be two'.
1 y W
Chairman
Algrxrison\Minutes\076

27 octobar 1994
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

WALSHYS FACILITIES LIMITED

PRELIMINARY

The Regulations contained or incorporated in Table A in the
Schedule to the Companies (Tables A-F) Regulations 1985
("Table "A) shall apply to the Company save insofar as they
are excluded or varied hereby and such Regulations (save as
so excluded or wvarled) and the Articles hereinafter
contained shall be the regulations of the Company.

In Regulation I, between the words "regulations" and "the
Act", the words "and in any Articles adopting the same"
shall be inserted.

SHARE CAPITAL AND CLASS RIGHTS

A. The authorised share capital of the Company at the
date of the adoption of these Articles 4is £200
divided into:

(1) 140 Ordinary Shares of £1 each (the "Ordinary
Shares"):;

(2) 60 "A" Ordinary Shares of £1 each (the ""A"
Ordinary Shares").

B. Save as provided in Article 4 below and subject to
any special terms and conditions of any shares, all
the Shares in the capital of the Company shall rank
parli passu in all respects.

T
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SPECIAL RIGHTS ATTACHED TO "A" ORDINARY SHARES

The special rights attaching to the "A" Ordinary Shares are
as follows:

Class Consents

(a)

Without prejudice to the restrictions contained in
these presents as to the modification of the rights
attached to classes of shares, the consent or
sanction of the hcolders of the "A" Ordinary Shares
given as specified in sub-paragraph 4(A)(b) below
shall be required to each of the following, each of
which without such consent shall constitute a

variation of the rights attached to the "A" Ordinary
Shares:

(i) to the creation, allotment or issue of any
shares or securities by the Company or any
subsidlary or to the grant of any right to
require the allotment or issue of any such
shares or securities (other than the creation,
allotment or issue of any shares or securities
on the date of adoption of these Articles);

(id) to increase, reduce, repay, repurchase, sub-
divide, consolidate or otherwise vary the
share capital of the Company or reduce the
amount, if any, standing to the credit of the
share premium account or capital redemption
reserve fund;

(i1i) to amend any provision of the Memorandum or
Articles of Association of the Company:;

{(iv) any member's petition or member's resolution
to wind up the Company or any subsidiary of
the Company;

(v) to give any guarantee of any obligation by any
other person:

(vi) to borrow or lend any sum or accept or extend
any financial facility or repay or discharge
any sum advanced or liability owed (other than
in the ordinary course of trade):

(vii) +to make an alteration in the nature of the
business of the Company or dispose of any
assets or activities which are fundamental to
the business of the Company;

(viil) to incorporate any subsidiary company or
acquire any shares or other securities in any

2 1:\LP\WHarriso\CB784.art\16.11.94 \cdr\sy\V2



6.(A)

(B)

other body corporate or enter any obligation
to do so;

(ix) to make any distribution of assets or declare
any dividend in favour of the shareholders;

Or to enter into any contract or arrangement to do
any of the above.

(b) The consent required pursuant to sub-paragraph
4(A)(a) shall be consent of the holder or holderxrs of
the majority "A" Ordinary Shares and may be given
elither in writing by or on behalf of such member or
by the "A" Directors in writing or given and minuted
at a duly convened meeting of the Board of Directors
of the Company.

VARIATION OF RIGHTS

Whenever the share capital of the Company is divided into
different classes of shares, the gpecial xights attached to
any class may, subject to the provisions of the Statutes, be
varied or abrogated (either whilst the Company is a going
concern or during or in contemplation of a winding up) with
the consent in writing of the holders of three quarters of
the issued shares of the class, or with the sanction of a
Special Resolution passed at a separate General Meeting of
the holders of the shares of the class (but not otherwise).

ISSUE OF SHARES

Subject to the provisions of paragraph (B) of this Article,
the Directors are hereby authorised for the purposes of
section 80 of the Act to exercise the powers of the Company
to offer, allot, agree to allot, grant any right to
subscribe for or to convert any security into, and otherwise
dispose of any of the Shares in the capital of the Company
for the time beiling unissued to such persons (including any
Directors) at such times and generally on such terms and
conditions as they think proper but subject to any direction
to the contrary given by the Company in General Meeting and
to the terms on which any Shares are or have been created or
issued.

The authority contained in paragraph (A} of this Article:

(1) shall expire 14 days following the date of the
adoption of these articles save any obligation or
contingent obligation assumed or incurred during such
period may be performed or fulfilled notwithstanding
that such performance or fulfilment may take place
after the expiry of such periou
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(C)

8.(A)

(B)

{C)

9.(A)

(B)

(2) shall be limited to the exercise by the Directors in

relation to securities having a maximum nominal value
of £100

Subject to Article 4 the auvthority of the Directors to allot
relevant securities may be varied, revoked or renewed by

Resolution of the Company in accordance with the provisions
of the Act.

LIEN

Without prejudice to the lien conferred by Regulation 8, the
Company shall have first and paramount lien on all Shares
for all monies presently payable by a Shareholder or his
estate to the Company. The liens conferred by Regulation 8
shall attach to fully paid Shares and to all Shares
registered in the name of any person so indebted or under
liability to the Company whether he shall be the sole
registered holder thereof or shall be one of two or more
joint holders.

TRANSFER OF SHARES

All transfers of Shares may be effected by transfer in
writing in the usual common form, or in such other form as
the Directors may accept, and may be under hand only.

The instrument of transfer of a Share shall be signed by or
on behalf of the transferor and (unless the Dirxectors in
their discretion otherwise resolve} in the case of a
transfer of partly paid Shares shall be signed by both the
transferor and the transferee.

The transferor shall be deemed to remain the holder of the
Share until the name of the +transferee is entered in the
Register of Members in respect thereof.

Notwithstanding any other provisions of these presents, the
Directors shall decline to reglster any transfer of any
Share (including +the renunciation of any letter of
allotment) on which the Company has a lien.

Subject to the provisions of these presents, Shares may be
transferred without prior compliance with the remaining
paragraphs of +this Article in any of the following
clrcumstances:

(3) Any Member may transfer any Shares to any of the
following persons:

(a) his spouse, son or daughter;
{b) the trustees of a trust the only beneficiaries
of which are all or any of any present or

future spouse or issue of himself("family
beneficiaries") together with any other person
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(C)

(D)

(E)

or persons included as a beneficiary or
beneficiaries but who can benefit only in the
event of the death of all family beneficiaries
under the trust PROVIDED THAT if all such
family beneficiaries should die the trustees
of the trust shall either transfer the Shares
held by them to some person to whom the person
who transferred the Shares to them would be
{(or if he were alive would be) entitled to
transfer the same under +this paragraph or
shall 4issue (and not withdraw) a Transfer
Notice in regpect of the same pursuant to
Paragraph (E) of this Article;

(2) The Shares held by the trustees of any trust may be
transferred to the new trustees of that trust upon a
change of trustees:

(3) Any Shares held by the trustees of a trust which is
within the provisions of sub-paragraph (B){(1)(b) of
this Article may be transferred to a person who is or
becomes entitled thereto under the ‘terms of the
trust:;

(4) Any Member, being a body corporate, may transfer any
shares to any other body corporate which is the
holding company of the Member or any other subsidiary
of the holding company of the Member provided that if
the fransferee ceases to be such a subsidiary then
the <transferee will forthwith upon notice by the
Directors transfer such Shares to a company which is
such a subsidiary

PROVIDED THAT in the case of transferees within paragraphs
(1), (2) and (3) above upon the transferee ceasing to be in
the same relationship to the transferor as that which caused
the transfer +to be permitted within this Article tb
transferee shall be obliged to serve a Transfer Nt
within the terms of paragraph (E) below

Except as provided in the preceding paragraph (B) no Sh
shall be transferred unless and until the rights of pr.-
emption hereinafter conferred shall have been exhausted or
the holder or holdexrs of all the issued Shares of each class
have consented in writing to the transfer.

Every person who desires or intends to transfer any Share or
Shares (other than in the circumstances referred to in
paragraph (B) of this Article) ("the Intending Transferor")
shall give to +the Company notice in writing of such
intention ("a Transfer Notice").

any Transfer Notilce shall specify:

(1) The nane of the intended transferee (if any):;
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(F)

()

(H)

(x)

()

(2) The number and class of Shares intended to be
transferred:

(3) In the case of a sale, the price payable and the time
for payment thereof, any other material terms
relevant to the sale (including any warranties and
indemnities to be given) and any assistance to be
given to the intended transferee for payment of the
price and satisfaction of hils other obligations in
relation to this acquisition of the Shares by the
Intending Transferor and his associates.

No Transfer Notice shall relate to more than one class of
Shares.

The Transfer Notice may contain a provision that unless all
the Shares comprised therein are sold by the Company
pursuant to this Article, none shall be so sold and any such
provision shall be binding on the Company unless the
Transfer Notice shall have been served compulsorily or have
been deemed to have been served pursuant to these presents.

Subject as hereinafter mentioned, service of a Transfer
Notice shall be irrevocable and shall irrevocably (subject
to paragraph (J) of this Article) constitute the Company the
agent of the Intending Transferor for the sale of the Share
or Shares the subject thereof (hereinafter called the Sale
Shares) in one or more lots at the discretion of the
Directors at a price to be agreed between the Intending
Transferor and the Directors, or, in default of agreement,
at the price certified by the Company's auditors ("the
Auditors") pursuant to paragraph (I) of this Article.

If the Audiltors are required to certify the price of the
Sale Shares, the price shall be that sum which the Auditors
certify in writing to be in their opinion that proportion of
the fair value as at the date of the Transfer Notice of the
Sale Shares taking into account any bona fide offer from any
person not being a Member to purchase any Shares comprised
in or of the class comprised in the Transfer Notice and for
this purpose "fair value" shall be that sum which represents
the fair value of the Sale Shares on the basis of a willing
seller and a willing buyer but without discount or premium
on account of the proportionate size of the holding in the
Company represented by the Sale Shares. In so certifying,
the Auditors shall act as experts and not arbitrators and
their decision shall be final and binding upon the parties.

If the Auditors are asked to certify the fair wvalue as
aforesaid ‘their certificate shall be delivered to the
Company and as soon as the Company receives the certificate
it shall furnish a certified copy thereof to the Intending
Transferor who may by notice in wrizing given to the Company
within ten days of the service upon him of the said
certified copy (as to which time shall be of the essence)
cancel the Company's authority to sell the Sale Shares.
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(K)

)

(M)

(N)

The cost of obtaining any Auditors' certificate shall be
borne h; the Company unless the Intending Transferor shall
give notice of cancellation as aforesaid in which case he
shall bear the saild cost.

Upon the price being fixed as aforesaid and provided the
Intending Transferor {being entitled so to do) does not give
notice of cancellation as aforesaid, the Company shall
forthwith by notice in writing inform each member (other
than the Intending Transferor) of the number and price of
the Sale Shares and invite each such Member to apply in
writing to the Company within twenty eight days of the date
of despatch of the Company's notice (which date shall be
specified therein) for such maximum number Sale Shares
(being all or any thereof) as he shall state in such
application. Any application made by any Member not entitled
to receive such invitation shall be disregarded.

If any of the said Members shall within the said period of
twenty eight days apply for all oxr (except where the
Transfer Notice properly provides otherwise) any of the Sale
Shares, the Company by written notice to the applicants and
the Intending Transferoxr ("the Allocation Notice") shall

allocate the same (or so many of them as shall be applied
for as aforesaid):

(1) first, to and amongst the applicants who are Members
holding Shares of the same class as the Sale Shares
(and in case of competition pro rata according to the
number of Shares of that class of which they are
registered or unconditionally entitled +to Dbe
registered as holders); and

(2) second (if any of the Sale Shares remain after such
applicants have been satisfied in full) +to and
amongst the applicants (and in case of competition
pro rata according +to +the number of Shares
(irrespective of class) in respect of which they are
registerad or unconditionally entitled +to be
registered as holdexrs)

PROVIDED THAT no applicant shall be obliged to take more
than the maximum number of Shares specified by him as
aforesald,

The Intending Transferor shall be bound to transfer the
Shares comprised in an Allocation Notice to the purchasers
named therein against payment of the price at the time and
place therein reasonably specified (or if none be so
specified then fifty six days from +the date of the
Allocation Notice, at the Office); and if he shall fail to
do so, each of the Directors severally shall be deemed to
have been appointed attorney of the Intending Transferor
with full power to execute, complete and deliver in the name
and on behalf of the Intending Transferor, transfer of the
Sale Shares to the purchasers thereof against payment of the
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(0)

10.

11.(Aa)

(B)

12.

13.

price to the Company. On payment of the price to the Company
the purchaser shall be deemed to have obtained good
guittance for such payment a'.d on execution and delivery of
the transfer the purchaser shall be entitled to insist upon
his name being entered in the Register of Membexrs as the
holder by transfer of the Shares so transferred to him. The
Company shall forthwith pay the price into a separate bank
account in the Company's name and shall hold such price in
trust for the Intending Transferor.

During the six months following the expiry of the said
period of twenty eight days referred to in paragraph (M) of
this Article the Intending Transferor may transfer any Share
not allocated in an Allocation Notice to the person or
persons named in that behalf in the Transfer Notice upon the
terms therein specified (but not otherwise save in
accordance with the provisions of this Article). Provided
that, if the Intending Transferor stipulated in his Transfer
Notice that unless all the Shares comprised therein were
sold pursuant to this Article, none should be so sold, the
Intending Transferor shall not be entitled to transfer only
some of the Shares comprised in hig Transfer Notice.

ALTERATIONS OF SHARE CAPITAL

Regulation 32 shall be modified by replacing the words
"Ordinary Resolution" with the words "Special Resolution".

PROCEEDINGS AT GENERAL MEETINGS

Subject +to any rights or restrictions attached to any
shares, and subject to article 14.(A) on a show of hands
every Member entitled to wvote on the matter under
consideration who (being an individual) is present in person
or (being a corporation) is present by a duly authorised
representative, not being himself a Member entitled to vote,
shall have one vote, and on a poll every Member shall have
one vote for every share of any class {other than a class
the terms of issue of which contain no right to vote »r no
right to vote upon the matter the subject of the vote) of
which he is the holder. Regulation 54 shall not have effect.

Regulation 50 shall not have effect and the Chairman shall
not be entitled to a casting vote.

In Regulation 62 the word '"notarially" shall be replaced by
the words "notarislly or in accordance with the Powers of
Attorney Act 1971",

DIRECTORS
Unless otherwise agreed by Ordinary Resolution the maximum

number of Directors shall be five and the minimum number of
Directors shall be two.
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14.(A)

(B)

15.

16.

17.(A)

The holders of the "A" Ordinary Shares shall be entitled at
any time and from time to time to appoint any two persons as
directors of the Company ("the "A" Directors") and shall be
entitled to determine the period for which such person or
persons is to hold office and to remove from office any
person or persons so appointed, but so that there shall not
be in office at any one time more than one person appointed
pursuant to this provision. On any rescolution for the
appointment or removal of any person Or persons as a
director pursuant to this paragraph, each share held by the
person or persons entitled to appoint such director shall
carry one thousand votes and no other shares shall carry any
vote. Every appointment, determination or removal made
pursuant to thils paragraph shall be made by notice in
writing, signed by or on behalf of the person or persons
entitled to make the same and shall be deposited at the
office or delivered to a meeting of the Board.

Any Director (other than an alternate director) may appoint
any other person wililling to act (not being a person who
would otherwise be barred by law or these articles from
acting as a director) in his personal capacity to be his
alternate and remove from office any alternate director so
appointed by him. Regulation 65 shall not apply to the
Company.

The Directors shall not be reguired to retire by rotation
and accordingly:

(a) Regulations 73 to 77 (inclusive) shall not apply to
the Company; and

(b) Regulation 78 shall be ended at the words "as an
additional director" and the succeeding words shall
not apply to the Company; and

(c) Regulation 79 shall be ended at the end of the first
sentence thereof and the succeeding sentence shall
not apply to the Company.

Section 293 of the Act shall not apply to the Company and a
person shall be capable of being appointed and continuing to
hold office as a Director notwithstanding that he has
attained the age of saventy or any other age and no special
notice shall be required in relation to his appointment or
reappaintment,

PROCEEDINGS OF DIRECTORS

The Directors may meet together for the despatch of
business, adjourn and, subject as hereinafter provided,
otherwise regulate their meetings and proceedings as they
think f£it. A Director may, and the secretary on the
requisition of a Director shall, at any time summon a
meeting o©f +the Directors. Unless all the directors
alternatives consent at least 48 hours' advance written
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{<)

(D)

20.

21.

22.

notice of meetings of the Directors shall be given to all
Directors attaching an agenda of matters to be discussed. In
the case of a Director residing outside or absent from the
United Kingdom, notice shall be given by telex facsimile
transmission or cablegram to such Director's address for the
time being supplied for the purpose to the Secretary of the
Company by such Director (or, if no such address has been
supplied, his last known address). No business shall be
transazted which is not =noted on the agenda unless all the
Directors of the Company for the time being shall agree. The
Chairman shall have a casting vote. Regulation 88 shall be
amended accordingly.

The gquorum for *the transaction of the business of the
directors may be fixed by the Directors and unless so fixed
at any number shall be two including one "A" Director then
holding office and one ordinary Director. A person who holds
office only as an alternate director shall, if his appointor
is not present, be counted in the guorum. Regulation 89
shall not apply.

On any resoclutilion proposed to the Directors each of the "A"
Directors present shall have a number of votes eqgual to the
"A" Ordinary Shares in issue divided by the number of "A"
Diractors present and the other directors present shall have
a nunber of votes egual to the number of Ordinary Shares in
issue divided by the number of such directors present.

In determining whether a meeting is quorate and in the
transaction of the business of any meeting a director shall
be deemed to be present 1f during the course of such
business he is in simultaneous two way verbal communication
with the meeting whether by telephone, radio, audio wvisual
link or otherwise.

In Regulation 93 "writing" shall include telex facsimile
transmission and cablegram and any other means of
reproducing words in tangible permanent form which in each
case shall be deemed to be signed by a Director if his name
appears at the foot thereof.

Subject to the provisions of Section 317 of the Act, a
Director may vote in respect of any service contract (other
than in relation to remuneration thereunder) in which he or
any person connected wilth him is interested and may be
counted 4n the gquorum present at any meeting of the
Directors at which such contract or arrangement is
considered. Regulation 94 shall be construed accordingly.

EXERCISE OF SHAREHOLDER'S RIGHTS

Any shareholder of the Company, empowered under these
Articles to give or join in giving any notice to the
Company, may sign such notice eilther personally or by his
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attorney or other agent duly authorised in writing in that
behalf, or, being a corporation, under the hand of some
perscon duly authorised by the Board of Directors or other
governing body of that corporation. Every such notice shall
take effect from the time of its receipt by the Company and
may consist of several documents each signed by one or more
such Shareholders.

L:\C8784 . ART (wah/cdr/sy)
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WALSHYS FACILITIES LIMITED

NOTICE IS HEREBY GIVEN that an EXTRAORDINARY GENERAL MEETING of the
above named Company will be held at Vusdw Cuwn Mlillwrde, Clui on
0% M sl 1994 at 1/-:2¥ eom for the purpose of considering
and, if thought fit, passing the following resolution which will be

proposed as a special resolution of the company:-
SPECIAL RESOLUTION

That the articles of association of the Company be amended by the

deleted therefrom of Article 13 and substitution therefor of the
following: -

"Unless otherwise agreed by ordinary resolution, the maximum number
of directors shall be five and the minimum number of directors shall
be two."

Byfﬁiitf tZthlfa/Board

Director

DATED ]od-‘ 4 rtmilion 1994

NOTE: A member entitled to attend and vote at the above
mentioned meeting may appoint a proxy to attend and vote

in his place. A proxy need not be a member of the
Company.

Registered Office

27 Harley Street

London
W1N 1DA
ael) lnLVSHBIM: ! IMEE,H ”
COHPARIES HOUSE 3170179t
WHarrison\Minutes\073

27 Oxtober 1994



______

Minutes of an Extraordinaiy General Meeting}of the Company

held at A /!
on o€ Nomtudo~ 1944 at (-3 om

PRESENT: David Bovlons CM Yochalios “Cltmnicn W), Moitoedt

[y bty Jrboonae.

IN ATTENDANCE:

1.

2.

Quorum

The chairman declared that a quorum was present and noted that
consent to the holding of the meeting on short notice had been
given by all the members.

Special Resolution

The chairman proposed the fellowing resolution as a special
resolution: -

That the articles of assoclation of the company be amended by
the deleted therefrom of Article 13 and substitution therefor
of the following:-~

"Unless otherwise agreed by ordinary resolution, the maximum
number of directors shall be five and the minimum number of
directors shall be two."

On a show of hands the chalrman declared the resolution duly
psssed as a special resolution.

Closure

There being no further business, the meeting then terminated.

(Chaixrman)

Wharrison\Minutes\075
27 Gctober 1994 1



02311588

3jease do not
=1 10 this
argIn

®loase cornplete
wgibly, proferably
n bisck type, or
otd hlock lettering

= insent fult name
of company

Alote

Details of day ond

=nonthin 2, 3 and

2 should be the
sdme.

Sloase read nolos
§ 10 5 gverleat
owelere completing
his form,

B deolota as
approprate

¥ lnsert
Duactor,
Secretary,
Receivae,
Adminisisatos,
Admuniststive
Recewer or
Receiver
{Scalland} as
appropriate

5

COMPANIES FORM No. 225(1)

Netice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

. To the Registrar of Companies Company number
{Addross overleal - Note 6) lB DR SBS
Name of company

Mg S Pacicamas  (Cismiremd

. gives notice that the company’s new accounting reference
date on which the current accounting reference paried Day iMonth
and each subsequent sccounting reference poriod of y Y Y
the company is 10 be trested as coming, or as having 2. ] . { V2.
come, to an end is A d

Day Month Year

. The current accounting reference period of the company

v 3 I

is to bo \reated as [shertoned[oxtended)t and (lete-be by : ;
weated-as-having-6omo-to-an-eadiwill come to an endit on 3- i ;| ;2- 1:9 Ci ‘S

. 1{ this notice statos that tha cutrent accounting roference poriod of the company is to he extended, and

refiance is being placed on the excoplion in paragraph (g} in the second part of section 225(4} of the
Companies Act 1985, the following statement should be completed:

The company is a [subsidiary](parent)t undenaking of
Morysrs TEopniSionn  Lim oredy

, company number 899.3-1_

the accounting reference date of which is 21 Hecpamae £

If this notice is being given by a company which is subjoct 10 an administration order and this notice
states that the current accounting reference pariod of the company is 10 be extended AND it is 10 be
extonded beyond 18 months OR reliance is not baing placed on the second pan of section 225(4) of
the Companios Act 1985, tha following statement should bo completed:

An administrzstion order was made in relation to the company on

and itis sl in forco.

CompPaRmnNY
. Signed MM Designationt SI?-DIQEM Date 2":}‘( 2{AS

Presentor's pame address For officiol use
telephene number and reference {if any): § D.E.B l Post room

iy

A35]  cAdRvHARYs _ 358]
CONPANIES HOUSE 26/03/55
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