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

Ple‘aseia do not Pursuant to section 12(3} of the Companies Act 1965
write
thils mgrgin
To the Registrar of Companies For official use  For official use
Ploasa complets ; LA S
logibly, preferably (Address ovarleaf) | S D0 3T S ey
In black type, or I b = ke
bold block lettering  Name of company
i i
i~ Viee. WWmpuaTomal Liditeh ;
* insart full !
name of Company :

oS iy SOnuPeg
of _b UAGKY\E _ CTTAGES oL MANGR LANE,
Grmragin, CUUDERDN (UL _30Q)

1 delete 25 do solemniy and sincerely declare that | am a [Belicitorengaged.in-the-formation-of the company}t
appic tata {person named as direoter-or secretary of the company in the statement delivered to the registrar
under section 10(2)]1 and that all tha 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 trus and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at 55 } 56 Qrating Stvee / Declarant to sign balow

C&J}\M AN ;’

the 2{{ ll\.a day of %’(’1"8 |\'J'.L¢J v A

. 1+ .
One thousand nine hundred and €a<bd ol

’7\ — )
before me [pn €~ N Vet ) A
- ) _—-—..'“__.

/
A Commissioner for Oaths or Notary Public or Justice of
the Peace or Salicitor having the powers conferred on a
Commissionar for Qaths,
d T
Fresentor's neme address and For official Uise s o
referance {if any}: New Companies Section Post room  ©

[ 2 T




Statement of first divectors
and secretary and infended
situation of registered office

Pteiase{y do not Pursuant to section 10 of the Companies Act 1985
write in

this margin

To the Registrar of Companies
Please complete (Address overleaf - Note 8) For official use
legibly, preferably
in black type, or
bold block lettering

Name of company

* insert full name * PARC INTERNATIONAL LIMITED !
of company

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

Edinburgh House,

Windsor Road,
Slough

Postcode| av.1 21

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

Postcode

Number of continuation sheets attached (see note 1)

Presentor’'s name address and For official Use
reference {if any): Generat Section Post room
INTERMARK e
A40a Casile Strest ‘ "y
Guildferd Surray GuUi 3ua )

Page 1 Vol §0543 Teley: 859113




e naineys) ana parnculars ot the person who is, or the parsons who are, to be the first director or+

diractors of the company (note 2} are as follows:

Name (nute 3) Herbert Arthur Smith Business occupation
. (,Om Paf\g .
WrRtpSecretary
Previous name(s) (note 3) Nationality
Address (note 4) 121 Green Lane, British

St Albans, Hertfordshire,

Postcode| AL3 6HG

Date of birth {where applicable)
{note 6)

Other directorships 1t

None

'the company named on page 1

Date &%/&7{5

Name (note 3) Neil Anthony Roberts

Business occupation

Director

Previous name(s) (note 3)

Address (note 4) Lynwood, Ockham Road North,

Nationality
British

East Horsley, Surrey

Postcode | KT24 6PF

Date of birth (where applicable)
{note 6) QJ,I K- k\aO\

Other directorships t

facc, Laaited

f consent to act as

tpr &f the company named on page 1

ALY ——

Signature

_ Date _2.5"’\‘3’0\

£

Please do not
write In
this margin

1 enter particulars
of other
dirsctorships

held or previously
held (see note 6)

if this spece is
insufficient use o
continuation sheet.

Name (note 3)

Business accupation

Previous name(s) (note 3)

Address (note 4)

Nationality

Date of birth (where applicable)

Postcode (note 6)
Other directorships t
{ consent to act as director of the company named on page 1
Signature Date

Page 2



FIgusy aw oy
write In
this margin

Pleasa complote
legibly, preferably
in black type, or
bold biock lattering

delete if the form is
signed by the
subssribers

delete if the form is
signed by an agent on
behalf of the
subseribers.

All the subscrbers
must sign either
parsanally or by a
person or persons
authorised to sign
for tham.

Page 3

I e (s) anu paracuiars of 1he pgerson wio is, or the persons wno are,to be tne hirst s2erelary, or juirit
secretaries, of the company are as follows:

Name (notes 3&7) Herbert Arthur Smith

Previous name(s} (note 3)

Address {notes 4 & 7)

121 Green Lane, St Albans,

Hertfordshire

Postcode

AL3 6HG

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

i’ e 2575/59

Signature

Name (notes 3 & 7) Sally Ann Schupke

Previous name(s) {note 3)

Address (notes 4 8 7)

6 Magazine Cottages, 0ld Manor Lane,

Chilworth, Guildford, Surrey,

Postcode cU4 8NE
I consent to act as secretary of the company named on page 1
Signature @%M\\}\ v Date 2\ { ﬁc':%
Signature of agent on behalf of subscribers Dats
Signed Date 4 Wa ?
Fd
1 \
Signed Date 5 R
11124
Signed Date
Signed Date
Signed Date
Signed Date




R S S
THE COMPANIES ACTS 1948 TO 1967 e
AND t“-‘\\ p}h . Yt o
THE COMPANIES ACT 1985 Mg, ST
2uANNCw.
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF
PARC INTERNATIONAL LIMITED
1. The name of the Company is PARC TNTERNATIONAL LIMITED.
2. The registered office of the Ccmpany will be situate in
England.
3. The objects for which the Company is established are:-
(a) (1) Arranging finance for sale, leasing O hire
purchase or capital equipment.

(ii) Provide marketing services to supplier; advising
on strategy, financing of capital replacenment or
renewal.

(iii) Marketing second-hand advanced technology and
allied capital equipment. Realising equipment
nrytures" (i.e. capital value of equipment after
expiry of .ease when equipment reverts to
financier).

(iv) To act as agents for American and other Companies

(V)

in the sale, re-leasing and other disposition of
their eguipment.

To enter into contracts for sale, leases OT in any
other way deal in Capital equipment of an advanced
technological nature themselves (i.e. not as
prokers or agents as in (i) or (iv) above).

(b) To carry on any other business which may sSeen to the

Company capable of being

conveniently carried on in

connection with the abcve objects, or calculated directly ox
indirectly to enhance the value of or render more profitable
any of the company’s property.

(c) To purchase O by any other means acquire and take

options over any freehold, leasehold or other re

%)
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persopal property for any estate or interest whatever, and
any rights or privileges of any kind over or in respect of
any real or personal property.

(d) To apply for, register, purchase, OT by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets
d’invention, licences, secret processes, trade marks,
designs, protections and concessions and to disclaim, alter,
modify, use and turn to account and to manufacture under Or
grani licences or privileges in respect of the sane, and to
expend monev in experimenting upon, testing and improving any
patents, inventions or rights which the Company may acguire
or propose to acgqguire.

(e) To acquire or undertake <Tthe whole or any part of the
pusiness, goodwill and assets of any person, firm or company
carrying on or proposing to carry on any of the pusinesses
which the Company is anthorised to carry on and as part of
the consideration for such acquisition to undertake all or
any of the liabilities of such person, firm or company, O¥ to
acquire an interest in, amalgamate with, or enter into
partnership or into any arrangement for sharing profits, or
for co-operation, or for mutual assistance with any such
person, firm or company, OF for subsidising or otherwise
assisting any such pexrson, firm or company, and to give or
accept, by way of consideration for any of +he acts or things
aforesaid or property acquired, any shares, debentures,
debenture stock or securities that may be agreed upon, and to
nold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

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

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

(h) To lend and advance money oY give credit on such terms
as may seem expedient and with or without security to
customers and others, to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to receive money on
deposit or loan upon such terms as the Company way approve
and to become security for any persons, firms or companies.

(i) To borrow and ya’se money in such manner as the Company
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shall think fit and to secure the repayment of any money
borrowed, raised, or owing, by mortgage, charge, lien or
other Security upon the whole or any part of the company’s
property or assets (whether present or future), including its
uncalled capital, and also by a similar mortgage, charge,
lien or security to secure and guarantee the performance by
the Company of any obligation or liability it may undertake
or which may become binding on it.

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

(k) To apply for, promote and obtain any Act of Parliament,
Provisional Order, or Licence of the Department of Trade and
Industry or other authority for enabling the Company to carry
any of its objects into effect, or for effecting any
modification of the Company’s constitution, or for any other
purpose which may seem calculated directly or indirectly to
rromote the Company’s interests, and to oppose any
proceedings or applications which may Seem  calculated
directly or indirectly to prejudice the Company’s interests.

(1) To enter into any arrangements with any government or
authority (suprenme, municipal, local or otherwise) that may
Seem conducive to the attainment of the Company‘’s objects or
any of them, and to obtain from any such government or
authority any charters, decrees, rights, privileges or
concessions which the Company may think desirable and to
carry out, exercise angd comply with any such charters,
decrees, and rights, priviieges and concessions.

(m) To subscribe for, take, purchase or otherwige acguire,
hold shares or other interests in or securities of any other
company having objects altogether or in part similar to thosge
of the Company or carrying on any business capable of being
carried on so as directly or indirectly to benefit the
Company or enhance the value of any of its property and to
co~ordinate, finance and manage the businesses and operations
of any company in which the Company holds any such interest.

(n) To act as agents or brokers and as trustees for any
person, firm or company, and to undertake and perform sub-
contracts, and also to act in any of the businesses of the
Company through or by means of agents, brokers, sub~
contractors, or others.

(0) To remunerate any person, firm or company rendering
services to the Company either by cash payment or by the
allotment to him or them of Shares or other securities of the
Compary credited as paid up in full or in part or otherwise
as may pe thought expedient.




(p) To bay all or any expenses incurred in connection with
the promotion, formation ang incorporation of the Company,

or to contract with any person, firm or company to pay the
same, and to pay comnissions to brokers and ~others for
underwriting, placing, selling, or guaranteeing the

Subscription of any shares or other securities of the
Company.

(d) To support and subscribe to any charitable or public
objgct and to support and subscribe to any institution,
Society Oor club which may be for the benefit of the Company
or its directors or employees, or may be connected with any
town or place where the Company carries on business; to give
Or award pensions, annuities, gratuities and superannuation
or other allowances Oor Dbenefits or charitable aid and
generally to provide advantages, facilities ang services for
any persons who are or have been directors of, or who are or
have been employed by, or who are serving or have served the
Company, or any company which ig a subsidiary of the Company
or t@e‘holding company of the Company or of any fellow
subsidiary of the Company or the Predecessors in business of
the Company or of any such subsidiary, holding or fellow
subsidiary company and to the wives, widows, children and
other relatives and dependants of such persons; to make
payments towards insurance, and to set up, establish, Support
and maintain Superannuation ang other funds or schemes
(whether contributory or non-contributory) for the benefit of
any of such persons and of their wives, widows, children and
other relatives and dependants; and to set up, establish,
Support and maintain profit sharing or share purchase schemes
for the benefit of any of the employees of the Company or of
any such subsidiary, holding or fellow subsidiary company and
to lend money to any such employees or to trustees on their
behalf to enabie any such purchase schemes to be established
Or maintained.

(r) To promote any other company for +h purpose of
acquiring the whole or any part of the business Or property
and undertaking any of the liabilities of the Company, or of
undertaking any business or Operations which may appear
likely to assist or benefit the Company or to enhance the
value of any pProperty or business of the Company, and to
Place or guarantee the placing of underwrite, subscribe for,
or otherwise acquire all or any part of the share or
securities of any such company as aforesaid.

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




(t) To distribute among the members of the Company in kind
any property of the Company of any kind.

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

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

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

AND so that :-

(1) None « the obijects set forth in any sub-clause of
+his Clause shal. be restrictively construed but the widest
interpretation shall be given to each such object, and none
of such objects shall, except where the context expressly so
requires, be in any way 1imited or restricted by reference to
or inference from any other object or objects set forth in
such sub-clause, or by reference to oOr inference from the
terms of any other sub-clause of the Clause, or by reference
o or inference from the name of the Company.

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

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

(4) In this Clauie the expression "the Act" means the
Companies Act 1985, but so that any reference in this Clause
to any provision of the Act shall be deemed to include a
reference to any statutory modification or re-enactment of
that provision for the time being in force.

4. The liability of the members is limited.

5. The Company’s share capital is £500,000 divided into
500,000 thares of £1.00 each.




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

——-n——u———._-———.——_——_—_.——-—..———n—-——w——-.-.-..--——-——u———n.——m——-p——.——---—-—a-—-.

Names and addresses of Number of shares t.aken
Subscribers e by each subscriber

—————-o——-————-—-.—--.....———.———-—-———u———u———.—————-———.—.-——.——.-.——..—-u——-—--—-——-

Herbert Arthur Smith
121 Green l.ane

st Albans
Hertfordshire

Neil aAnthony Foberts
Lynwood

cckham Road North
East Horsley

surrey

X124 6PF

l.'l..l.ﬁ“o

L

i e

.-—.—-——-.-—-———.——-uu.——.—-——-——-u—-n--——u—--———.——--———m——.n.——mm-u-——-—-—-_._
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THE COMPANIES ACTS 1948 TO 1967
AND
THE COMPANIES ACT 1975

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

PARC IN’.‘E‘ERNA'I‘IQNAL LIMITED

L
]

PRELIMINARY

1. The regulations contained in Table A in the Schedule to
the Companies (Tables A to F) Regulations 1985 (such Table
being hereinafter referred to as "Table A") shall, except as
hereinafter provided and except insofar as the sane are
inconsistent with these Articles, apply to the Company.

2. The Company is a private company and accordingly:-

(i) any offer to thoe public (whether for cash or
otherwise) of any shares in or debentures of the
Company is prohibited; and

(ii) any allotment or agreement for the allotment
(whether for cash or otherwise) of any shares in or
debentures of the Company with a view to all or any
of those shares being offered for sale to the
public is prohibited.

3. The following regulations of Table A shall not apply to
the Company, namely:- 24, 35, 41, 46, 47, 53, 64, 65, 66,
67, 68, 69, 73, 74, 75, 76, 77, 80, 94, 95, 96, 97 and 98,

SHARES

4. The Board of Directors of the Company (hereinafter
referred to as "the Board") is unconditionally authorised




during the period of five vears from the date of the adoption
of these Articles to allot, grant options over or otherwise
dlspgsc of such (if any) of the shares of the Company as
remain to be issued to such persons (whether or not members
of the Company), for such consideration, on such terms, in
such manner and at such times as it considers appropriate, up
to'thg amount of the authorised share capital of the Company
eX1sting at the date of the adoption of these Articles. Any
shares'which the Board is not entitled to deal with under the
foregoing provisions of this Article may, with the authority
of a Special Resolution passed by the Company in general
meeting, be dealt with by the Board, which may allot, grant
options over or otherwise dispose of the said shares to such
persons (whether or not members of the Company), for such
conslderation, on such terms, in such manner and at such
times as it considers appropriate during a period not
exXceeding five years from the date of the passing of such
Special Resolution. To the extent permitted by Section 91(1)
of the companies Act 1985, Secticns 89(1) and 90(L) to (6) of
the Companies Act 1985 are hereby excluded from applying to
the Company. Provided always that, save as permitted by law,
nothing in this Article shall authorise the allotment or
issue of shares in the Company at a discount.

LIEN

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

TRANSFER OF SHARES

6. (&) Any share or interest in any share (whether or not a
beneficial interest therein) may at any time be transferred
to any person with the consent in writing of the holders of
not less than 90 per cent of the shares in the Company in
issue at that time or at the time of the giving of the
consent.

(B) Except in the case of a transfer of a share or an
interest in a share which is expressly authorised by the
preceeding clause of this Article no share or interest in any
share (whether or not a beneficial interest) may at any time
be transferred (whether or not a beneficial interest) may at
any time be transferred (whether pursuant to a testamentary
disposition or otherwise) to any person (whether or not
another member) unless and until the requirements hereinafter
set out in this Article have been duly complied with.




(C) Before transferring any shares or any interest
tpereln.the person or persons proposing to transfer the Same
(1nc}ud1ng any person or persons entitled to any shares or
any interest therein in consequence of the death of any
person) ghereinafter referred to as the "Transferor") shall
give notice in writing (hereinafter referred to as the
"Transfer Notice") to the Board that he desires to transfer
the same. A Transfer Notice shall specify the number and
clgss of shares the Transferor desires to transfer or in
whlch he desires to transfer an interest (such shares being
1n each case hereinafter together referred to as '"the
Shares"). A Transfer Notice may not relate to more than one
class of shares. A Transfer Notice may contain a provision
that unless all of the Shares are sold by the cCompany as
agent pursuant to the following provigions of this Article
none shall be so sold and such provision shall be binding on
ail persons. A Transfer Notice given by a Transferor shall
constitute the Company his agent for the sale of the Shares
(toggther with all rights attached thereto at the date of
recelpt of the Transfer Notice) at the Prescribed Price (as
hereinafter defined) and according to  the provisions
hereinafter set out in this Article. A Transfer Notice shall
be revocable only with the prior consent in writing of all
the other members of the Company or otherwise in accordance
with sub-clause (E) below.

(D) If in relation to a Transfer Notice, at any time
before or not more than fourteen days after the date on which
the Transfer Notice was received, the Transferor and all the
other members of the Company shall (whether or not in any
separate agreement) have agreed in writing either a price for
the Shares or a particular basis on which the price for the
Shares is to be determined then such price shall be the
Prescribed Price for the purposes of this Article. In the
absence of any such agreement as aforesaid the Board or any
one of the Directors shall within twenty-one days of
receiving a Transfer Notice (or in the case of a deemed
notice, as soon as practicably possible after that notice is
treated as having been received by the Board) request the
auditors of the Company for the time being (hereinafter
referred to as "the Auditors") to determine and certify the
Prescribed price. In relation to any Transfer Notice (other
than one deemed to have been given or one required to be
given under sub-clauses (J) (K) or (L) below) in respect of
shares held by a member who shall be living on the date of
such notice the Prescribed Price shall be the price
considered by the Auditors to be the fair value thereof at
the date of the Transfer Notice {without any discounting to
take account of the fact that the shares may constitute a
nminority interest) taking full account of any bona fide offer
or offers for the shares in question received from any third
party unconnected with the member in guestion. Such offer or
offers and the price or prices so cffered shall be treated by




the Auditors as the most important criterion in arriving at
their decision but on the basis that the Prescribed price
shall not be greater than the price so offered or (where
there is more than one bona fide offer for the shares in
question) the higher or highest of the prices so offered. In
the case of any other Transfer Notice the Auditors shall
determine the sum considered by them to be the fair value
thereof as at the date of receipt of the Transfer Notice
after discounting to take into account the fact (if it be the
case) that the shares the subject of ‘the MTransfer Notice
constitute a minority interest. Tn both of such cases the
sum so determined and certified shall be the Prescribed Price
for the purposes of the Transfer Notice in question. A copy
of the Auditors’ certificate shall be sent by the Board or
any one 5f the Directors to the Transferor in respect of
whose shares it is issued immediately on its issue. If in
relation to any Transfer Notice the Auditors are unable or
unwilling to act in determining the value of the Shares the
valuation shall be carried onut by an independent Chartered
Accountant agreed upon by all the members of the Company or
in default to be selected by the President for the time being
of the Institute of Chartered Accountants in England and
Wales on the application of the Company or of any member at
any time and references to the Auditors in thi. Article shall
where appropriate be treated as including reference +to a
Chartered Accountant so agreed or selected. 1In carrying out
such valuation as aforesaid the Auditors may request such
information as they consider fit in connection with any offer
or offers referred to above and shall take into account any
representations made by the members and any valuations of the
Company’s assets prepared by professional valuers. The
Auditors shall act hereunder as experts and not as
arbitrators shall be final and binding on all persons and the
costs of their determination shall be apportioned equally
amongst the Transferor and the transferees (if any) or borne
by any one or more of them in such cother propartions ag the
Auditors in their absolute discretiop consider fair.

(E) In the event that the prescribed Price as determined
and certified by the Auditors in manner aforesaid in relation
to any Transfer Netice given by a Transferor (other than one
required to be given pursuant to sub-clauses (J) (K) or (L)
of this Article or required +to be given by any pairticular
agreement to which the member is party and other than one
deemed to have been given shall not be acceptable to the
Transferor he shall be entitled to withdraw such Transfer
Notice by giving a withdrawal notice in writing to the Board
within fourteen days of receiving a copy of the certificate
issued by the aAuditors in respect thereof stating that he
thereby withdraws his Transfer Notice (such period being
hereinafter referred to as the "Withdrawal Period").

(F) & copy of each Transfer Notice received by the Board
shall be given or sent to each shareholder of the Company




(other than the Transferor) (in the case where the prescribed
price in relation to a Transfer Notice was agreed) within
twenty-one days of receipt by the Board of that Notice, (in
the case where the Auditors are to determine the Prescribed
Price and the Transferor has not withdrawn the Transfer
Notice actually given by him) forthwith after the expiry of
the Withdrawal period and (in the case where the Auditors are
to determine the Prescribed Price in relation to a deemed
Transfer Notice) forthwith after the Auditors’ certificate
has been received by the Board, together, in each of the last
two cases, with a copy of that certificate setting out the
prescribed price in relation to the Transfer Notice in
question. Each copy of the Transfer Notice shall be
accompanied by a notice in writing from  the Board
(hereinafter referred to as an "Offer") offering to sell all
the Shares to the members of the Company (other than the
Transferor) at the Prescribed Price in accordance with the
provisions of the next following sub-clause of this Arcticle
and on the terms that the Shares shall be allocated firstly
to all the applicants (if any) who are members helding shares
of the same class as the sShares and in the case of
competition between them, in proportion {as nearly as
possible without involving fractions) according to the number
of shares in the Company of which they are registered or
entitled to be registered as holders, provided no applicant
shall be obliged to take more than the maximum number of
shares applied for by him. Such Offer shall limit a period
of time (not bpeing 1less than twenty-one days nor more than
thirty days) (hereinafter referred to as "the offer Period")
within which it must be accepted or in default will lapse.,

(G) If the Board shall within the Offer Period find
shareholders in the Company who are able and willing to
purchase all the sharcs or any of +them it shall forthwith
give notice in writing thereof to the Transferor who shall be
bound, upon payment of the Prescribed Price, to transfer such
Shares to the respective purchasers. Every such notice shall
state the name and addresses of the purchaser or purchasers,
the number and class of the Shares agreed to be purchased by
him or them respectively and the place and time appointed by
the Board for completion of the purchase or purchases. Such
time shall not be less than seven days nor more than fourteen
days after the date of such notice. Provided that:-

(i} if the Transfer Notice shall state that the
Transferor is not willing to transfer part only of
the shares this sub-~clause shall not apply unless
the Company shall have found purc¢hasers for all of
the Shares.

(ii) if as a result of the acceptance by any member of
the Company of an offer to purchase any Shares
under this sub-clause any such member (whether a
sole purchaser or a purchaser in ‘joint names )




(hereinafter referred to as "the Purchaser") would
if registered in respect of such Shares thereby
become the registered holder of more than fifty
percent of the issued shares in the Company the
Purchaser shall forthwith be obliged to offer to
purchase all the remaining issued sghares in the
Company for cash at the Prescribed Price. Such
offer shall be open for acceptance for a period of
thirty days and if accepted completion shall take
pPlace within seven days after such acceptance. The
Purchaser shall be bound to proceed with the

purchase of shares from any acceptor
notwithstanding the fact that not all of the other
members accept the offer. In determining the

number of shares registered or which would be
registered in the name of the Purchaser there shall
be deemed to be included for this purpose any
shares registered to the name of any person who is
a relative of the Purchaser (or any of them). For
the purposes of this sub-clause a person is to be

treated as a relative of another person if he or
she is:-

{a) the spouse of that other; or

(b) a parent or remoter forebear, child or remoter
issue, or brother or sister of that other or of the
spouse of that other; or

{c) the spouse of a person falling within
paragraph (b) above.

(H) If within the Offer Period as referred to in sub-
clause (F) of this Article no notice in writing shall have
been given that the Company has found purchasers able and
willing to purchase all of the Shares or if the Board shall
within that period give notice in writing to the Transferor
that the Company has no prospect of finding purchasers for
the Shares, or any of them, the Transferor shall be entitled
at any time within ninety days of the making of su:h Offer to
transfer those of the Shares for which the Cowpany has not
within the Offer Period given notice that it has found (or
has given notice that it has no prospect of finding)
purchasers, to any person (including without limitation angd
to the extent permitted by law the Company itself) on a bona

fide sale at any price not being less than +the Prescribed
Price; Provided that:-

(i) If the fTransfer ©Notice shall state that the
Transferor is not willing to transfer part only of
the Shares he shall not without the prior consent
in writing of the Board be entitled to transfer any

of then unless all of the Shares are so0
transferred:

(ii) The Board may regquire to be satisfied that such




shares are being transferred in pursuance of a bona
fide sale for the consideration stated in the
transfer and if not so satisfied shall be entitled
to reuse to register the instrument of transfer.

(I} If a Transferor shall fail or refuse to transfer any
of the Shares to a purchaser in accordance with a notice
given to kiim by the Board <the Board shall authorise some
person to execute and deliver on his behalf the necessary
transfer and the Company shall receive the purchase money in
trust without interest for the Transferor and cause the
purc@aser to be registered as the holder of such shares. The
receipt of the Company for the purchase money shall be a good

dischargg to the purchaser who shall not be bound to see to
the application thereof.

(J) A person entitled to shares in consequence of the
bankruptcy of a member and the liguidator of a member being a
corporation holding shares an which enters into liguidation
shall be bound at any time, if and when required in writing
by the Board so to do, to give a Transfer Notice in respect
of such shares. References in this Article to bankruptcy and
liguidation shall be treated as including any process in any
jurisdiction similar to bankruptcy or liguidation.

(K) If any share remains registered in the name of a
deceased member for longer than one year after the date of
his death the Board nay require the legal personal
representatives of such deceased member to give a Transfer
Notice in respect of such share.

(L) For the purpose of ensuring that a particular
transfer of shares is permitted under the provisions of these
Articles or that no circumstances have arisen whereby a
Transfer Notice is required to be given or is to be deemed to
have been given the Board may from time to time require any
member or the legal personal representatives of any deceased
member or any person named as transferee in any transfer
lodged for registration to Furnish <the Company with such
information and evidence as the Board may think necessary or
relevant. Failing such information or evidence being
furnished to the satisfaction of the Board within a
reasonable time the Board shall be entitled +to refuse to
register the transfer in question or to reguire by notice in
writing that a Transfer Notice be given 1in respect of the
shares concerned. If such information or evidence discloses
that a Transfer notice ought to have been given in respect of
any shares the Board may be notice in writing require that a
Transfer Notice be given in respect of the shares concerned.




(M)' In any case where the Board of the Company hag
duly required a Transfer Notice to be given in respect of any
shayes and such Transfer Notice is not duly given within a
Period of thirty days or such longer period as the Boarag may
allow for thig Purpose such Transfer Notice shall pe deemed
to_have been given on Such date after the expiration of the
sald period as the Board may by resolution determine,

_ gN) Except where otherwise expbressly provided the
Provisions of this Article shall apply to Transfer Notices
which are deenmed to have been give (whether pursuant to
these Articles o Pursuant to any agreement) in +the sanme way
7S they apply to actual Transfer Notices ana accordingly all
references in this Article to the giving of a Transfer Notice
shgll ke treated as including references to Transfer Notices
which are deemed %o have been given. The requirement in sub-
Clause (F) c¢f this article to give or send copies of g
Transfer Notice shall in the case of a deemed Transfer Notice
be treatedq ag complied with by sending a notice of the facts
arising in connection with that deemed "ransfer Notice. &
Transfer Noticg which is deemed to have been given shall be

(O) Without prejudice to its other powers contained in
this Article the Board shall be entitled in its absolute
discretion and without assigning any reason therefor to
refuse to register any transfer of ~shares on which the
Company has alien and the Board shall refuse to register any
transfer of shares which is not permitted by this Article.
It may also refuyge to register a transfer unless:

(1) it is lodged at the registered office or at such
other place as the Board may appoint and is accompanied by
the certificate for the share to which it relates and such
other evidence as the Board may reasonably require +to show
the right of the transferor to make the transfer;

(ii) it is in respect of only one class of shares; and

(1ii) it is in favour of not more than four
transferees,

Subject thereto the Board shall register any transfer made
Pursuant to this article

7. The instrument of transfer of any share need not be
signed by or on behalf of the transferee but shall be
executed by or on behalf of the transferor who shall be
deemed to remain a holder of the share until the name of the
transferee is entered in the register of members in respect
thereof. Regulation 23 of Table A shall be modified
accordingly.
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PURCHASE OF OWN SHARES

8. Subjgct to compliance with all legal reguirements and +o
the provisions of these Articles, the Company may exercise
all the powers conferred by law to purchase by agreement its
own shares (including, without limitation, any redeemable
shares) upon such terms and in such manner as the Directors
shall think fit including in particular the making of a
payment in respect of the redemption or purchase of its own
shares otherwise than out of distributable profits of the
Company or the proceeds of a fresh issue of shares.

PROCEEDINGS AT GENERAL MEETINGS

9. If a quorum is not present within half an hour from the
time appointed for any General Meeting or if during any such
Meeting a quorum ceases to be present (other than by reason
of the temporary absence of any person or persons) the
Meeting shall stand adjourned +o the sanme day in the next
week at the same time and place or to such time and place as
the Board may determine and if at the adjourned Meeting a
quorum is not present within half an hour from the time

appointed for the Meeting the members present shall be a
quorum.

10. At any General Meeting a resolution put to +the vote of
the meeting shall be dscidea on a show of hands unless a poll
is (before or on the declaration of the result of the show of
hands) demanded by the Chairman or by any member present in
person or by proxy and entitled to a vote. Unless a poll be
50 demanded a declaration by the Chairman that a resclution
has on a show of hands been carried or carried unanimously,
or by a particular majority, or lost and an entry to that
effect in the book containing the minutes of the proceedings
of the Company shall be conclusive' evidence of the fact
without proof of the number or proportion of the votes
recorded in favour of or against such resolution. The demand
for a poll may be withdrawn.

11. A resolution in writing signed by the holders of not
less than 90 per cent in aggregate of the issued shares in
the Company shall be as effective az if the sane had been
duly passed at a General Meeting and may consist of several
documents in the 1like form, each signed by one or more
persons. In the case of a corporation the resolution may be
signed on its behalf by a Director or the Secretary thereof
or by its duly appointed attorney or duly authorised
representative,

DIRECTORS

12. The nhumber of Directors shall not be less than two nor
more than twelve,




13. A person may be appointed a Director notwithstanding
that he shall have attained the age of 70 years and no
Director shall be liable to vacate office by reason of his
attaining that or any other age,

14. Subject to the provisions of Section 317 of the
Companies Act 1985 a Director may contract with and
participate in the profits of any contract transaction or
arrangement with the Company as if he were not a Director. A
Director shall also be capable of voting in respect of such
contract transaction or arrangement, where he has previously
disclosed his interest to the Company, or in respect of his
appointment to any office or place of profit under the
Company or of the arrangement of the terms thereof and mnay be
counted in the quorum at any meeting at which any such matter
is considered.

15.  All business arising at any meeting of the Board or of
any committee of the Board shall be determined only by
resolution and no such resolution shall be effective unless
carried by a majority of votes. Provided that  the
responsibilities of the Board as provided in Article 6 above
may be carried out by any one of the Directors. Regulation
88 of Table A shall be modified accordingly.

BORROWING POWERS

16. The Board may exercise all the powers of the Company to
borrow money, and to mortgage or charge its undertaking,
property and uncalled capital or any part thereof, and
subject to 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 of any thirdg party.

ALTERNATE

17. (A) Any Director (other than an alternate Director) may
at any time by writing under his hand and deposited at the
registered office of the Company, or delivered at a meeting
of the Board, appoint any person to be his alternate Director
and may in like manner at any time ‘terminate such
appointment. Such appcintment, unless previously approved by
the Board, shall have effect only upon the subject to being
S0 approved. The appointment of another Director of the
Company as an alternate Director shall not reguire such
approval but shall cease to be effective after such Director
ceases to hold the office of Director unless so approved,
The same person may be appointed the alternate Director of
more than une Director. The vote or votes of an alternate
Director shall be in addition to any vote or votes he may
have in his own right.




. (BY The appointment of an alternate Director shall
ipsc facto determine on the happening of any event which if
hg were a Director would cause him to vacate such office or
his his appointor ceases toc be a Director (retirement at any
General Meeting at which the Director is re-alecteqd being for
such purpose disregarded).

(C} An alternate Director shall (except when absent
from the Uniteq Kingdom) be entitled to receive notices of
neetings of the BRBoard and of any committee of the Board of
which his appointor is a member and shall be <entitled +to
attend and vote as a Director and be counted in the guorum at
any such meeting at which his appointor is not personally
present and generally at such neeting to perform all
functions of his appointor as a Director and for the purposes
of the proceedings at such meeting the provisions of these
Articles shall apply as if he were a Director. If his
appointor is for the tinpe being absent from the United
Kingdom or temporarily unable +o act through ill-health or
disability his signature to any resolution in writing of the
Directors shall be ag effective as the signature of hisg
appointor. An alternate Director shall be entitled to
receive notice of and attend General Meetings of the Company
and to speak at any General Meeting at which his appointor is
not personally prasent.

(D)} An alternate Director shall be entitled to
contract and be interested in and benefit from contracts
transactions or arrangements and to be repaid ernenses and to
be indemnified to the same extent mutatis mutandis as if he
were a Director, but he shall not be entitled to receive from
the Company in respect of his appointment as alternate
Director any remuneration except only such part (if any) of
the remuneration otherwise bayable to his appointor as such

appointor may by notice in writing to the Company from tinme
to time.

(E) Save as otherwise provided in these Articles, an
alternate Director shall be deemed for all purposes to be a
Director and shall alone be responsible for his own acts and
defaults and he shall not be deemed to be the agent of his
appointor.

DIVIDENDS
18 Dividends may be declared and paid in respect of any one
class or sub-class of share without any obligation to declare
Or pay any dividend on any other class or sub~class of share.

INDEMNITY

19 Subject to the provisions of and so far as may be
permitted by the act, every Director, auditor, Secretary or
other officer of the Company shall be indemnified out of the




Conmpany against all costs, charges, losses,

4 3 d by him in the execution and
discharge of his duties or in relation thereto. Regulation

accordingly.
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2437964

| hereby certify that

PARC INTERNATIONAL 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 31 OCTOBER 1989

P. BEVAN

an authorised officer

HCG078




COMPANIES FORM No. 224

Notice of accounting reference date
{to be delivered within & months of

incorporation)
Pleaas? do not Pursuant to section 224 of the Companies Act 1985
Wit In
this margin

To the Registrar of Compantes For officiai use  Company number
Plaass complete [ S Sl
lagibly, preferably  \/007ess overleaf) B 2437964
in black type, or S T

bold block lettering  Name of company

*

PARC INTERNATIONAL LIMITED

* insert full name
of company

gives notice that the date on which the company's accounting reference period is to be treated as
coming to an end in each successive year is as shown below:

Important

The accounting

reference date to

be entored along- Day Month
side s{nouc!’d be

completed as in the 1 1 I
following examplaa: 3110011

S April
Day Month

30 June
Day  Month

I3-0'0l5|

31 Dacember
Day Month

[3-1 '-'1-2[

tInsert
g:'&ﬂwn
zeretary,
Administrator, o A S~
Qgc";iig'é’r"gr‘“" Signed Designationt &Wf" Dateﬂéfg /77 f 9
Racoiver - ‘
{Scotland} as
sppropriate
Presentor's name address and For official Use . ) J—
reference (if any): Genaral Section Pdstropm - o i
(O UNOY IRy
“ W% ‘; a"ﬁn P W
INYERMARK ﬁ U
400 Custln Streat A i . ol
Gulidtard Suirsy GuY a2 A T e
It B fal Telzx gl . ¢
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SPECIAL RESOLUTION ON CHANGE OF NAME

.....

COMPANIES ACTS

TN ot

24
COMPANY NUMBER 37964

COMPANY NAME PARC INTERNATIONAL LIMITED

At an Extraordinary General*/Annuat-Gororat* /Gerneral* Meeting of the members of the above
named company, duly convened and held at:

the following Special Resolution was duly passed:
That the name of the Company be changed to:

PARC CO
NEW NAME NTINENTAL LIMITED

Signature! %

Ghaizman, Pireeter, Secretary o=Qéfeses of the Company

Notes:
* Please delete as appropriate. !

NB. The copy Resolution must be filed with the Registrar of Companies within 15 days after the
passing of the Resolution. Please insert name and address to which the certificate s to be sent:



CERTIFICATE OF INCORPORATION

ON CHANGE OF

No. 2437964

NAME

| hereby certify that

PARC INTERNATIONAL LIMITED

having by special resolution changed its tame,

is now incorpcorated under the name of

PARC CONTINENTAL

LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 26 JANUARY 1990

70 ok

F. A JOSEFPH
an authorised officer

HCoOBL8

g Do

i



COMPANIES FORM Mo 225(1)

Motice 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 amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companies For official use Company Number

- ———
]

* L)
1

Name of Company bbb 2437964

-

parc Continental Limited

gives notice that the company’s new accounting
reference date on which the current

accounting reference period and each Day Month
subsequent accounting reference period of . . -
the company is to be treated as coming, or 38011 1% 2
as having come, to an end is HI— :

Day Month Year
The current accounting reference period of . :

the company is to be treated as SHORTENED 3i 1f 1i 2i 11 9 tgl0
and will come to an end on : : - : . ;

If this notice states that the current accounting reference period is to
be extended, cnd reliance is being placed on section 225(6){c) of the
Companies Act 1985, the following statement should be compieted:

The company is a [subsidiary]{hotding company] of
company number s
the accounting reference aite of which is

If this notice is being given by a company which is subject to an
administration order and this notice states that the current accounting
reference peried of the company is to be extended AND it is to be extended
beyond 18 months OR reliance is not being placed on section 225(6) of the
Companies Act 1985, the following statement should be completed:

An administration ovrder was made in relation to the company on
and it is still in force.

Signed \UA\:lkﬁgg%m""- Designationfﬂq;yy};‘I)HECﬁjﬁate 512, 0

Presentor’s name, address For official use
and reference (if any): General section Post room
A Lindsey

Edinburgh House
Windsor Road
SLOUGH

SL1 20U

CHAPP

1
g
R
7



COMPANY NO.2437964

COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

PARC CONTINENTIAL LIMITED

ELECTIVE RESOLUTIONS

At the ANNUAL GENERAL MEETING of the Company, duly convened and held on
Friday 13th November 1992, the following resolutions were passed as elective

resotutions:-
FLECTIVE RESGLUTIONS
1. THAT the company hereby elects to dispense with the laying of accounts before

LY ftToerel

the company in general meeting in accordance with the provisions of section 252
of the Companies Act 1985 (inserted by the Companies Act 1989).

THAT the company hereby elects to dispense with the holding of annual general
meetings in accordance with the provisions of section 366A of the Companies Act
1985 (inserted by the Companies Act 1989).

THAT the company hereby elects to dispense with the obligation to appoint
auditors annually in accordance with the provisions of section 386 of the
Companies Act 1985 (inserted by the Companies Act 1989)

,




* Insert Director,
Secretary
Etc

BLUEPRﬁw" LONDON EC3P sDB

CHAPP

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number

' 2437564

Name of company

PARC CONTINENTAL LIMITED

gives notice in accordance with section 123 of the nbove Act that by resclution of the company
dated 15/12/1993 the nominnl capital of the company has been

increased by £ 4500000.00 beyond the registered capital of £ 500000.00

A copy of the resclution authorising the incrense is attached.

The conditfons {e.g. voting right,, .vidend rights, winding~up righta etc.) subject to which tha new

shares have been or cre to be issued are as follow:

Thez nen snowes vordd PO RO Y wadds oo,
odueocisy v WnaLE. |

Please tick here if

continued overleaf

1 v’/ , H 1 # Py / -
Signed fyé{%ﬂj Designation ;Sﬁ?mtmj pate [/ 7//&/73
L L
Presentor's name address and For official Use
reference (if any): General 8ection

AUDREY MORRISON
KLEINWORT BENSON LIMITED
20 FENCHURCH STREET




COMPANY NO: 2437964
THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

. i
e ORDINARY RESOLUTIONS s
. ol
' OF "
’ PARC CONTINENTAL LIMITED :
Passed this 15th day of December 1993 B
: At an Extraordinary General Meeting of the Company, duly convened and held on
. the 15th day of December 1993 the following ordinary resolution was passed.
ORDINARY RESOLUTION ;
1. a) THAT the authorised share capital of the Company be and is hereby
- increased from £500,000 to £5,000,000 by the creation of an additional REA
" 4,500,000 ordinary shares of £1 each. :
. b) THAT the directors be and are hereby authorised to allot these shares in
. accordance with Section 80 of the Companies Act 1985. Such authority 3
to expire on a date five yoars after the date of the passing of this ;
resolution but may be previously revoked or varied by the Company in ;
general meeting for a further period not exceeding five years.
Chairman A

“ AN TR




CERTIFED TO BE A TRUE COPY

%%.\ m

THE COMPANIES ACTS 1948 TO 1967 !

COMPANY NO: 2437964

ECRETARY

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

PARC CONTINENTAL LIMLITED
(formerly Parc International Limited)

1. The name of the Company 1S PARC CONTINENTAL TLIMITED. *

2. The registered office of the Company will be situate in
England.

3. The objects for which the Company is established are:-
(a) (1) Arranging finance for sale, leasing or hire

purchase or capital equipment.

(ii) Provide marketing services to supplier; advising

on strategy, financing of capital replacement or
renewal.

(iii) Marketing second-hand advanced technology and
allied capital egquipment. Realising eguipnent
wfutures" (i.e. capital value of eguipment after
exzpiry of lease when equipment reverts to
finanaior).

(iv) To act as agents for american and other Companies
in the sale, re~leasing and other disposition of
their eguipment.

{v) To onter into contracts for zale, leases or in any

other way deal in Capital equipment of an advanced

technological nature themselves (i.e. not as
brokers or agents as in (1) oY (iv) above).

(b} To carry on any other business which may seem to the
company capable of heing conveniently carried on in
connection with the above objects, oOr calculated directly or
indirectly to enhance the value of or render more profitable
any of the Company’s property.

(c) To purchase Or by any other means acquire and take
options over any freehold, leasehold or other real or

* Name changed from Pare international Limited on 26th January 1990.




personal property for any estate or interest whatever, and
any rights or privileges of any xind over or in respect of
any real or personal property.

(d) To apply for, register, purchase, or by other means
acguire and protect, prolong and renew, whether in the United
Kingdom or elsewhere any patents, patent rights, brevets
d‘invention, licences, secret processes, trade marks,
designs, protections and concessions and to disclaim, alter,
modify, use and turn to account and to manufacture under 0X
grant licences or privileges in respect of the same, and to
expend money in experimenting upon, testing and improving any
patents, inventions or rights which the Company may acquire
or propose to acquire.

(e) To acguire Or undertake the whole or any part of the
pusiness, goodwill and assets of any person, firm or company
carrying on or proposing to carry on any of the businesses
which the Company is authorised to carry on and as part of
the consideration for such acquisition to undertake all or
any of the liabilities of such person, £irm or company, or to
acguire an interest in, amalgamate with, or enter into
partnership or into any arrangement for sharing profits, or
for co-operation, or for mutual assistance with any such
person, firm or company, OT for subsidising or otherwise
assisting any such pexson, firm or company, and to give or
accept, by way of consideration for any of the acts or things
aforesaid or property acquired, any shares, debentures,
debenture stock or securities that may be agreed upon, and to
hold and retain, or sell, mortgage and deal with any shares,
depentures, debenture stock or securities so reccived.

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

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

(h) To lend and advance money OF give credit on such ternms
as may seem expedient and with or without security to
customers and others, to enter into guarantees, contracts of
indemnity and suretyships of a1l kinds, to receive wmoney on
deposit or loan upon such terms as the Company may approve
and to become security for any persons, firms or companies.

(i) To borrow and raise money in such manner as {the Company




shall think fit and to secure the repayment of any money
borrowed, raised, or owing, by mortgange, char.ge, lien or
other Security upon the whole or any part of the Company‘s
broperty or agsets (whether present or future), including its
uncalled Capital, and also by a similar mortgage, charge,
lien or Security to secure and guarantee the performance by
the Company of any obligation or liability it may undertake

(3) To draw, make, accept, endorse, discount, negotiate,
execute and issue pPromissory notes, bills of exchange, bills

of lading, warrants, debentures, and other negotiable or
transferable instruments.

(k) To apply for, promote and obtain any Act of Parliament,
Provisional Order, or Licence of the Department of Trade ang
Industry or othe authority for enabling the Company to carry
any of its objects into effect, or for effecting any
modification of the Company’s censtitution, or for any other
Purpose which may seem calculated directly or indirectly to
promote the Company’s interests, and to oppose any
pProceedings or applications which may seam calculated
directly or indirectly to pPrejudice the Company’s interests.

(1} To enter into any arrangements with any gqovernment or
authority (supreme, municipal, local or otherwise) that may
Seem conducive to the attainment of the Company’s ohjects or
any of them, and to obtain frop any such government or
authority any charters, decrees, rights, privileges or
concessions which the Company may think desirable and to
carry out, exercise and comply with any  such charters,
decrees, and rights, privileges and concessions.,

(m} To subscribe tor, take, purchase or otherwine acquire,
hold shares or other interests inp O securities of any other
©ompany having objects altogether or in bart similar to those
of the Company or carrying on any business capable of being
carried on so ag directly or indirectly to benefit the
Company or enhance the value of any of itg property and to
co-ordinate, finance and manage tho businesses and operations
of any company in which the Company holds any such interest.

(n) To act as agents or brokers and as  trustees for any
person, firm or company, and to undertake and perform  sub-
contracts, and also tEo  act in any of the businesses of the
Company through or by means of agonts, hrokers, aub-
contractors, or otherg.

(0} To remunerate any  parson, f{irm or company  rendering
services to the Company «ojther by aash payment or by the
allotment to him or them of sharves or other sccuritiecs of the
company credited ag paid up in fyl11} or in part or otherwise
as may be thought exXpedient.

-

- iy




(P) To pay all or any expenses incurred in connection with
the promotion, formation and incorporation of the Company,

or to contract with any person, firm or company to pay the
same, and to pay commissions to hrokers and others for
underwriting, placing, selling, or guaranteeing the

subscription of any shares or other securities of the
Company.

(ql To support ang subscribe to any charitable or public
objgct and to support anq subscribe to any institution,
soclety or club which may be for the benefit of the Company
or its directors or employees, or may be connected  with any
town or place where the Company carries on business; to give
Or award pensions, annuities, gratuities ang superannuation
or other allowances or benefits or charitable aid and
generally to provide advantages, facilities and services for
any persons who are or have been directors of, or who are or
have been employed by, or who are serving or have served the
Company, or any company which is a subsidiary of the Company
O©r the holding company of the Company or of any fellow
subsidiary of the Company or the predecessors in business of
the Company or of any such subsidiary, holding or fellow
subsidiary company and to the wives, widows, children and

other relatives and dependants of such persons; to make
payments towards insurance, and to set up, establish, support
and maintain superannuation and other funds or schemes

(whether Contributory or non-contributory) for the benofit of
any of such persons and of their wives, widows, c¢hildren and
other relatives and dependants; and to set up, establish,
Support and maintain profit sharing or share purchase schemes
for the benefit of any of the employees of the Company or of
any such subsidiary, holding or fellow subsidiary company and
to lend money to any such employvees or to trustows on their
Lehalf to enable any such purchase schemes to be established
or maintained.

{r) To promote any other company for the purpose af
acquiring the whole or any part of the busines:e oy property
and undertaking any oi the liabilities of the Company, or of
undertaking any business or operations which may  appear
likely to assist oy benefit the Company or to enhance the
value of any property or business of the Company, and to
place or guarantee the placing of underwrite, subseribe for,
or otherwise acquire all or any part of the share or
securities of any such company as aforesaid.

5) Te sell or otherwise dispose of the whole or any part of
the buiiness or property of the Company, either together or
in portions, for such consideration as the Company way think
fit, and in particular for shares, debentures, or segurities
of any company purchasing the same.




(£t} %o distribute among the members of the Company in kind i Fo
any property of the Company of any kind. PR

(u) To prorure the Company to ke registered or recognised in RNCRST
any part of the world. E L

{v}) To ao all or any of the things or matters aforesaid in e 17,
any part <. the world and either as principals, agents, T
contractcrs or otherwise, and by oc through agents, brokers, SR
sub-contractors or othervise and either alone or in i
conjunction with others. B vt

(v} To do all such other things as may be deemzd incidental I
or conducive to the attainrent of the Company’s objects or VR
any of them. £

AND so that :- k2 e

(1} None of the objects set forth in any sub-clause of 'y
this Clause shall be restriciively construed but the widest
interpretation shall be given to each such object, and none oy
of such objects shall, except where the context expressly so e :
requires, be in any way limited or restricted by reference to 23 :
or inference from any other okject or objects set forth in oy )
such sub-clause, or by reference to or inference from the N 3
terme of any other sub-clause of the Clause, or by reierence
to or inference from the name 2f the Company. . it

(2) HNone of the sub-clauses of this Clause and none of i
the objects therein specified or the powers thereby conferred b e
shall be deemed subsidiury or ancillary te any of the objects N
specified in any other such sub-clause, and the Company shall @.
have as full a power to exercise each and every one of the i %
obiccts specified in each sub-clause of this Clausc as thouuyh )
each such sub-clause contained the objects of a scparate
Company. b g

(3) The word “Company" in this Clause, axcept where S
used in reference to the Company, shall be deemed to include 2 f
any partnershin or other bodv of persons, whethor ‘
incorporated or unincorporat~d and whether domiciled in the Rt
United Fingdom or elsewhere.

(4) In this Clause the expression "the Act" means the e
rompanies Act 198%, but so that any reference in this Clause i o @
to any provision of wne Act shall be deemed to include a :
reference to any statuiory modification or re-enactment of 3

that provision for the time being in force. ! ﬁ@f‘,a
LT
4. The liability of the membevs is limited. PETRIRSY
" [T B
. . - . W sy
5. The Company’s share capital 1is  (£500,00d divided 1inte sl i
500,000 shares of £1.00 each. ¥ e
'.'!:\ ' *
* Increased to £5,000,000 by Ordinary Resolution passed on gors B

Lath Deeenber 1993, ot R




We, the subscribers to this Memorandum of Association, wish
to be formed into a Company pursuant to this Memoran@um, and
we agree to take the number of shares shown oppeosite  our
respective names.

————————-——-—--————--.._....._.._-——---.....-——————-—-‘-,.-——-—_—.----——_—...-—-——--—--—-—-—--—-n-—-

Names and addresses of Number of shargs taken
Subscribers by each Subscriber

----——————.—_—___._..__..-——-..-.—-———-—————...-.—---_—__a....—.—_—__u-—-'--—-n-—-—-ﬂ-—

Herbert Arthur Smit
121 Green Lane

St Albans
Hertfordshire

AL3 6HG

Neil Anthony Roberts
Lynwood

Ockham Road North
East Horsley

surrey

KT24 HPF

witness to the above signatures:-

E\%ﬁ!&wt V.A Sfbww»ﬁ

Pool Howoe

U (Grove Load
Cons.fLud

BUS HP G [k
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THE COMPANIES ACTS 1948 TO 1967
AND
THE COMPANIES ACT 1975

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

PARC CONTINENTAL, LIMITED
PRELIMINARY

1. The regulations contained in Table & in the Schedule to
the Companies (Tables A to F) Regulations 1985 (such Table
being hereinafter referred to as "Table A'") chall, except as
hereinafter provided and except insofar as the same are
inconsistent with these Articles, apply to the Company.

2. The Company is a private company and accordingly:-

(1) any offer to the public (whether for «cash or
otherwise) of any shares in or debentures of the
Company is prohibited; and

(ii) any allotment or agreement for the allotment
(whether for cash or otherwise) of any shares in or
debentures of the Company with a view to all or any
of those shares being oftered for sale to the
public is prohibited.

J. The following regulations of Table A shall not apply to
the Conmpany, namely: - 24, 35, 41, 46, 47, 53, 64, 65, 66,
67, 68, 69, 73, 74, 7°, 76, 77, 80, Y4, 95, 96, 97 and 98.
SHARES

4. The Board of Directors of the Company (hereinafter
referred to as '"the Board") is unconditionally authorised




during the period of five years from the date of the adoption
of these Articles to allot, grant options over or otherwise
dlspgse of such (if any) of the shares of the Company as
remain to be issued to such persons (whether or not members
of the Company), for such consideration, en such terms, in
Such manner and at such times as 1t considers appropriate, up
tolthg amnount of the authorised share capital of the Company
existing at the date of the adoption of these Articles. Any
shares_which the Board is not entitled to deal with under the
foregoing provisions of this Article may, with the authority
of a Special Resolution passed by the Company in general
meeping, be dealt with by the Board, which may allot, grant
options over or otherwise dispose of the said shares to such
persons (whether or not members of the Company), for such
cqnsideration, On such terms, in such manner and at such
times as it considers appropriate during a period not
exceeding five years from the date of the passing of such
Special Resolution., To the extent permitted by Section 91(1)

o kb cuapanlzs act 1935, Secticns €9(1) and 9011, to (6) of
the Companies act 1985 are hereby excluded from applying to
the Company. Provided always that, save asg permitted by law,

nothing in this Article sha’1l authorise the allotment or
lssue of shares in the Company at a discount.

LIENM

5. The lien conferred by regulation 8 of Table a shall
attach to all shares, whether fully paid or not, and the
Company shall also have a first and paramount lien on all
shares, whether fully paid or not, standing registered in the
name of any person indebted or under liability to the
Company, whether he shall be the sole registered holder
thereof or shall be one of two or more jeint holders, for all
moneys presently payable by him or his estate to the Company.
Regulation & in Table A shall be nodified accordingly.

TRANSFER OF SHARES

6. (A) Any share or interesc in any share (whether or not a
beneficial interest therein) may at any time be trancferred
to any person with the consent in writing of the holders of
not less than oo per cent of the shares in the Company in
issue at that time or at the time of the giving of the
consent.

(B} Except in the case of a transfer of a share or an
interest in a share which isg expressly authorised by the
precceding clause of thig Article no chare or interest in any
share (whether or not a beneficial interest) may at any time
be transferred (whether or net g beneficia) interest) may at
any time Le transferred (whether pursuant to a testamentary
disposition or otherwise) to  any person (whether or not
another member) unless and until the requirements hereinafter
set out in this Article have booen duly complied with.




(?) Before transferring any shares or any interest
tpereln_the person or persons proposing to transfer the same
(1nc}ud1ng any person or persons entitled to any shares or
any interest therein in consequence of the death of any
person) (hereinafter referred to as the "Transferor”) shall
give notice in writing (hereinafter referred to as the
"Transfer Notice") to the Board that he desires to transfer
the same. A Transfer Notice shall Specify the number and
class of shares the Transferor desires to transfer or in
which he desires to transfer an interest (such shares being
in each case hereinafter together referred to as ‘'the
Shares"). A Transfer Notice may not relate to more than one
class of shares. A Transfer Notice may contain a provision
that unless all of the Shares are sold by the Company as
agent pursuant to the following provisions of this Article
norne shall be so sold and Such provision shall be binding on
all persons., a Transfer Notice given by a Trancfersr shall
conntitiete the Company hiz agent for the sale of the Shareg
(together with ali rights attached thereto at the date of
receipt of the Transfer Nctice) &t the Prescribed Price (as
hereinafter defined) and according to the provisions
hereinafter set out in this Artizle. A Transfer Notice shall
be revocable only with the pr:or consent in writing of all
the other members of the Company or otherwise in accordance
with sub-clause (E}) below.

(D) If in relation to a Transfer Notice, at any time
before or not more than fourteen days after the date on which
the Transfer Notice was received, the Transferor and all the
other nmembers of the Company shall (whether or not in any
separate agreement) have agreed ir writing either a price for
the Shares or a particular basis on which the price for the
Shares is to Dbe determined then such price shall be the
Prescribed Price for the Purposes of this Article. In the
alysence of any such agreement as aforesajd the Board or any
cne of the Directors shall  within twenty-one days of
recciving a Transfer Notice (or in the case of a deemed
notice, as soon as practicably possible after that notice is
treated as having been received Dby the Board) request the
auditors of the Company for the time being (hereinafter
referred to as "the Auditors") to determine and certify the
Prescribed price. 1In relation to any Transfer Notice (other
than one deemed to have been given or one reguired to be
given under sub-clauses (F) (K) or (L) below) in respect of
shares held by a member who shall be living on the date of
Such notice the Pprescribed Price shall be the oprice
considered by the Auditors to be the falr valuas thereof at
the date of the Transfer Notice (without any discounting to
take account of the fact that the shares may constitute a
ninority interest) taking full account of any bona fide offer
or offers for the shares in guestion received from any third
party unconnected witl, he member in question. Such offer or
offers and the priyce c. rices so offered shall be treated by




the Auditors as the most important criterion in arriving at
their decision but on the basis that the Prescribed price
ghall not be greater than the price so offered or (where
there is more than ohe bona fide offer for the shares in
question) the higher or highest of the prices so cffered. In
the case of any other Transfer Notice the Auditors shall
determine the sum considered by them to be the fair wvalue
thereof as at the date of receipt of the Transfer Notice
after discounting to take into account the fact (if it be the
Case) that the shares the subject of the Transfer Notice
constitute a minority interest. In both of such cares the
Sum so determined and certified shall be the Prescribed Price
for the purposes of the Transfer Notice in guestion. & copy
of the Auditors: certificate shall be sent by the Board or
any one of the Directors to the Transferor in respect of
whose charas it ig issued immediately on its issue., If in
relation to any Transfer Notice the aAuditors are unable or
unwilling to act in determining the value of the Shares the
wrlvatior ghall be carried cut by an independent Chartered
Accountant agreed upon by all the members eof the Company or
In defiuls to te selected by the Bresident for the time being
of the Institute of Chartered Accountants in England anad
Wales on the application of the Company or of any member at
any time andg referances to the Auditors in this Article shall
where appropriate be treated as including reference to a
Chartered Accountant so agreed or selected. In carryving out
such valuation as aforesaid the Auditors may reguaest such
information as they consider fit in ¢onnection with any offer
or offers roferred to above and shall take into account any
representations made by the members anq any valuations of the
Company ‘s assets pPrepared by professional valuers, The
Auditors shall act hereunder as axperts and not as
arbitrators shall be final and binding on all persons and the
Ccosts of their determination shall be apportioned egqually
amongst the Transferor and the transferces (jf any) or borne
by aiy one or more of them in suvch other proportions as the
Auditors in their absolute discretion consider fair.

{(E) In the event that the prescribed Price as determined
and certified by the Auditors in manner aforesaid in relation
to any Transfer Notice given by a Transferor (other than one
required to be given pursuant to sub~clauses (J) (K} or (L)
of this Article or required to be given by any particular
agreement to which the member is party and other than one
deemed to have been given shall not be acceptable to the
Transierar he shall be entitled to withdraw such Transfer
Notice by giving a withdrawal notice in writing to the Board
within fourteen days of receiving a copy of the certificate
isgued hy the Auditors in  respect thercor stating that he
thereby withdraws hisg Transfer MNotice (cuch period being
hereinafter referred to as the "Withdrawal Periodry.

(F) A copy of ecach Transfer Notice raceived by the Board
chall be given or gent to each shareholder of the Company




(other than the Transferor) (in the case where the prescribed
price in relation to a Transfer Notice was agreed) within
twenty-cne days of receipt Ly the Board of that Notice, (in
the case where the Auditors are to determine the Prescribed
Price and the Transferor has not withdrawn the fTransfer
Notice actually given by him) forthwith after the expiry of
the Withdrawal period and (in the case where the Auditors are
to determine the Prescribed Price in relation to a deemed
Transfer Notice) forthwith after the Auditors’ certificate
has been received by the Board, together, in each of the last
two cases, with a copy of that certificate setting out the
prescribed price in relation to the Transfer Notice in
question. Each copy of the Transfer Notice shall be
acceompanied by a notice in  writing from the  Board
(hereinafter referred to as an "Offer"} off~ving to sell all
the Shares to the menmbers of the Company (uther than Lhe
Transferor) at the Prescribed Price 1in accordance with the
provisions of the next following sub=-clause of this article
1 on the terms that the Shares sihall be allocated firstly
to all the applicants (if any) who are members holding shares
of ths sane class as  the Shares and in the case of
competition between them, in proportion (as nearly as
possible without involving fractiong) according to the number
of shares in the Company of which they are registered or
entitled to be registered as holders, provided no applicant
shall be obliged to take more than the maximum number of
chares applied for by him. Such Offer shall limit a period
of time (not being less than twenty-une days nor more than
thirty days) (hereinafter referred to as "the offer Period")
within which it nust be accepted or in default will lapse.

(G) If the Board shall within the Offer Period find
shareholders in the Company who are able and willing to
purchase all the shares or any of them it shall forthwith
give notice in writing therecf to the Transferor who shall be
bound, upon payment of the Prescribed Price, to transfer such
Shares to the respective purchasers. Every such notice shall
state the name and addresses of the purchaser or purchasers,
the number and class of the Shares agreed to be purchased by
him or then respectively and the place and time appointed by
the Board for completion of the purchase or purchases. Such
time shall not be lest than seven da 5 nor more than fourteen
days after the date of such notice. Provided that:-

{13 if the Transier Notice shall state that the
Transferor is not willing to transter part only of
the shares this sub-clause shall not apply unless
the Company shall have found purchasoers for all of
the Sharegs.

{11) if as a result of the aceeptance by any member of
the Company of ar offer to purchase any Shares
under this sub-clause any  such memher (whether a
sole purchaser or a purchaser in joint names)




(hereinafter referred to as "the Purchaser") would
if registered in respect of such Shares thereby
become the registered holder of more than Ffifty
Percent of the issued shares in he Company the
Purchaser shall forthwith be obliged to offer to
purchase all the remaining issued shares in the
Company for cash at the Prescribed Price. &fuch
offer shall be cpen for acceptance fcr a period of
thirty days and if accepted completion shall take
pPlace within seven days after such acceptance. The
Purchaser shall be bound to proceed with the

purchase of shares from any frnceptor
notwithstanding the fact that not all of the other
members accept the offer. In determining the

number of shares registered or which would be
registered in the name of the Purchaser there shall
be deemed to be included for this purpose any
shares registered to the name of any person who is
A relative of the Purchaser (or any of them). For
the purposes of this sub-clause a person is to be
treated as a relative of another person if he or
she is:-

(a) the spouse of that other; or

(b} a parent or remoter forebear, child or remoter
1Ssue, or brother or sister of that other or of the
spouse of that other: or

(c) the sgpouse of a person falling within
paragraph (b) above.

(H} If within the Offer Period as referred to in sub-
clause (F) of this Article no notice in writing shall have
been given that the Company has found purchasers able and
williry to purchase all of the Shares or if the Board shall
within that period give notice in writing to the Transferor
that the Company has no prospect of finding purchasers for
the Shares, or any of them, the Transferor shall be entitled
a4t any time within ninety days of the making of such Offer to
Lransier those of the Shareas for which the Company has not
within the Offer pveriod given notice that it has found (or
has given notice that it hag no  prospect of finding)
purchasers, to any person (including without limitation and
to the axtent permitted by law the Company itself) on a bona
fide sale at any price not being less than the Prescribed
Price;  Provided that:-

iy I- the Transfer Notice shal) state that the
Trtamsferor is not willing to transfer part only of
the sShares he shall not without the prior consent
in writing of the Board be entitled to transfer any
of them unless all of the “hares are so
transterred;

(11)  The Board way require to be satisf{ied that such
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(M) In any case where the Board of the Company has
duly required a Transfer Notice to be ¢given in respect of any
shares and such Transfer Notice is not duly given within a
period ot thirty days or such longer period as the Board may
allow for this Purpocse such Transfer Notice shall be deemed
to have been given on such date after the expiration of the
sald period as the Board may by resolution determine.

. (N) Except where otherwise expressly provided the
Provisions of this Article shall apply to Transfer Notices
which are deemed to have been given (whether pursuant to
these Articles or pursuant to any agreement) in the same way
as they apply to actual Transfer Notices and accordingly all
references in thig Article to the giving of a fPransfer Notice
shall be treated as including references to Transfer Notices
which are deemed to have been given. The requirement in sub-
Clause (F) of this Article to give or send copies of g
Transfer Notice shall in the case of a deemed Transfer Notice
be treated as complied with by sending a notice of the facts
arising in connection with that deemed Transfer Notice. A
Transfer Notice which is deemed tu have bean given shall be
treated as having been received by the Beard on the date on
which it is deemed to have buen given and as if it bore that
Jdate,

(0) Without pPrejudice to itr other powers contained in
this Article the Boarq shall be entitled in its absolute
discretion and without assigning any reason therefor to
refuse to register any transfer of shares on which the
Company has alien ang the Board shall refuse Lo register any
transfer of shares which is not permitted by this Article.
It may also refuse to register a transfer unless:

(1) it is locged at the registered office or at such
other place as the Board may appoint and is accompanied hy
the certificate for the share to which it relates and such
other evidence as the Eoard may reasonably require to snow
the right of the transferor to make the transfor;

(ii) it is in respect of only one class of shares; and

(iii) it is in favour of not more than four
transferees,

Subiject thereto the Board shall register any transfer made
pursuant to this Article

7. The instrument of transfer of Ay share need not  be
slurned by or on behalf of the transferee but shall be
executed by or on  behali of  the ctransferor who shall be
deened Lo remain a holder of the share until the name of the
trancferee is enturcd in the register of members in respect
thereot. Reqgulation 23 of Table A shall be modified
accordingly.




PURCHASE OF own SHARES

€. Subject tg compliance with all legal requiremenus and to
the provisjions of these Articles, the Company may exercise
all the powerg conferred by law to Purchase by agreement its
own silares (including, without limitation, any redeemable
shares) upon such terms and in SUch  manner as the Directors
shall think fit including in particular the making of a
payment jin respect of the redemption or purchase of its own
shares otherwige than out of gqji - fibutable profits of the
Company or the proceesds of a fresh issue of shares.

PROCEEDINGS AT GENERAL MEETINGS

9. If a quorum is not present within half an hour from the
time appointeg for any General Meeting or if during any such
Meeting a quorunm ceases to be present {(cther than by reason
of the temporary absence or any person or perscrs)  the
Heeting shall stang adjourned to the Same day in the next
week at the same time and place ¥ to such time and place as
the Board may determine ang if at the adjourned Meeting a
QUorum is not present within half an hour from the time

appointed for the Meeting the members present shall be a
quorum.

19. At any General Meeting a resolution Put to the vote of
the meeting shall be decided on a show of handg unless a poll
is (before or on the declaration of the result of the show Lf
handsg) demandeg by the Cnairman or by any member present in
pPerson or by proxy ang entitled to a vote. Unless a poll bhe
$0 demanded a declaration L+ the Chairman that a resolution
has on a show of hands been carried or carrijed unanimously,
or by a particular majority, or lost and an entry to that
effect in the book containing the minutes of the broceedings
of the Company shall be conclusive e@vidence of the fact
without proof of the number Or proportion of the votesg
recorded in favour of or against such resolution. The demand
for a poll may hbe withdrawn.

11. A resolution in writing signed by the nholders of not
less than 90 per cent in Aggregate of the issueq shares in
the Company shalj be as effective as if the game had been
duly passed at g Genearal Meeting and may consist of several
documents in the like form, each signed by one or more
Persons. In the case of a corporation the resclution may be
signed on it behalf Ly a Director or the Secretary thereof
or by itg duly appointed attorney or duly authoriseq
representative,

DIRECTORS

12. The number of Directors shall not be legg than two nor
nore than twelve,




13. A person may be appointed a Director notwithstanding
that he shall have attained the age of 70 years and no
Director shall be liable to vacate office by reason of his
attaining that or any other age.

14. Subject to the provisions of Section 317 of the
Companies Act 1985 g Director may contract with and
participate in the profits of any contract transaction or
arrangement with the Company as if he were not a Director. A
Director shall also be capable of voting in respect of such
contract transaction or arrangement, where he has previously
disclosed his interest to the Company, or in respect of hisa
appointment to any office or p.ace of profit under the
Company or of the arrangement of the terms thereof and may be
counted in the quorum at any meeting at which any such matter
is considered.

15%. All business arising at any wmeeting of the Eoard or of
2y committee ¢i the Board shall be determined only by
resolution and no such resolution shall be effective unless
carried by a majority of wvotes. Providedq that the
responsibilities of the Board as provided in Article 6 above
may be carried out by any one of the Directors. Ragulation
£8 of Table A shall be modified accordingly.

BCRROWING POWERS

16. The Board may exercise all the powers of the Company to
borrow money, and to mortgage or charge its und rtaking,
property and uncalled capital or any part thereof, and
subject to Section 80 of the Companies Act 1985 to issue
debentures, debenture stock, and other securities whether
cutright or as security for any debt liability or obligation
of the Company or of any third party.

ALTERNATE

17. (A) Any Director (other than an alternate Director) may
a4t any time by writing under his hand and deposited at the
registered office of the Company, or delivered at a neeting
of the Board, appoint any person to be his alternate Director
and may in like nanner at any time terminate such
appeintment. Such appointment, unless previously approved by
the Board, shall have effect only upon the subject to being
20 approved. The appointment of another Director of the
Company as an alternate Director shall not require such
approval but shall cease to be effective after such Director
ceases to hold the office of Director unless so approved.
The same person may be appointed the alternate Director of
more than one Director. The vote or votes of an alternate
Director shall bw: in addition to any vote or votes ho may
have in his own right.




(B) The appointment of an Alternste Director shall
ipso facto determine on the happening of any event which if
he were a Director would cause him to vacate such office or
his his appointor ceases to be a Director (retirement at #ny
General Meeting at which the Director is re-elected being for
such purpose disregarded).

(C) An alternate Director shall (except when absent
from the United Kingdom) be entitled to receive notices of
meetings of the Board and of any committee of the Board of
which his appointor is a member and shall be entitled to
attend and vote as a Director and be counted in the guorum at
any such meeting at which his appointor is not personally
present and generally at such meeting to perform all
functions of his appointor as a Director and for the purposes
of the proceedings at such meeting the provisions of these
Articles shall apply as 1if he v re a Dirccter. it his
aprointor is for the time being absent from the United
Kingdom or temporarily unable 4o aect through :1li-health or
digari.ity his signature to any resolution in wr.ting of the
Directors shall be as effective as the sigrature of his
appolntor. An alternate DPirector shall be ontitled to
receive notice of and attend General Meetings «f the Campany
and to speak at any General Heeting at which his appointor is
noet personally present.

(D) Aan alternate Director .shall he ontitlod to
contract and be interested in and beneflt from centracts
transactions or arrangements and to be repaid expences and to
Le indemnified to the same extent mutatis mutandie as it he
were a Director, but ke shall not be entitled to receive tfrom
the Company in respect  of his appeintment g alternate
Director any remuneration except  only such part (if any) of
the remuneration otherwise payaeble to his appointer apx  such
appointor may by notice ip writing to the Company from time
to time.

(E) Save as otherwize provided in  thoege Articles, an
alternate Director shall be deemed for all purposcs to he a
Directar and shall  alone be raspensible for his own acts and
defaults and he shall not be deemed to be  the agent ot his
appointor.

DIVIDENDS
18 Dividends may be declared and paid in respect of any one
class or sub-class of share without any obligation to declare
or pay any dividend on any other class or suab=clacs of share,
INDEMNITY
19  Subject to the provisions of and go fur as  may be

permitted by the Act, every Director, auditor, Secretary or
other officer of the Company shall bo indemnified out of the




funds of the Company against all costs, charges, losses,
expenses and liabilitjes incurred by him in the execution and
discharge of his duties or in relation thereto, Regulation
118 of Table A shall be extended accordingly.
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Names, addresses and descriptions of Subscribers

Herbert Arthur Smith
121 Green Lane

St Albans
Hertfordshire

AL3 6HG

Neil Anthony Roberts
Lynwood

Ockham Road North
Eact Horsley

Surrey

ET24 6PF
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Dated theoz.sg’/ day of Jﬂ/ﬁ’—%—t’:f&gx 19 &”D

Witness to the above signatures
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