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The Compames Acts 1985 to 1988 ’26 &2_6 2\5

A Private Company Limited by Shares

MEMORANDUM 6 FEB 199]
OF ASSOCIATION EE0FEE PAID

GO%PAN:ES
N HOUSE

| OF
SHIWDGWCALL  C/IYNTED

The Company's name is %SF1¥%£jX3ﬁAJC:f%15L: el NNTED

The Company's Registered Office is to be situated in /”’
England.

The Company's objects are:-
To carry on business as a general commercial company.

To earry on any other buriness whieh, in the epinion of tho
Company, may be eapable of being conveniently or profitably
carricd on in eenjunetien witl. er subsidiary to apy ethor
.bucinase of the Cempany and is ealeulated to ophanee tho
value of the Cempany't preperty.

To guarantee er give security fer the paymcnt  or

porformanee of any contraets, debtg, eor ebligations of any

parsen, eenpany oF firn, for any purpese vhatgeever, and to
act as agents for the eelleetion, receipt or pavment of

?ggeylgga generally te give any guarante?, peeurlty or
ndemnity.

me take en 1lpase, purchase or in exehange, hiro or
otherwise aequire and held fer any linterest or estate any
buildings, lands, easenents, privileges, rights,
coneensions, patent rights, patents, pesrat proeesses,
licenees, nachinery, plant, stesk=-in-trade, and any real or
persenal preperty of any kind eenvenient or neecessar for
the purpese of or in eennectien vith the Cenpany's business
or any departnent er braneh thereef.

e apply fer, purehase er etherwize aeguire and held any
patents lieenees, eensessiens, bravets d'lnventien,
€0 {riqﬁts and the 1like, eenferring any right te uoo o
publish any seerst oy other infexpation and to use,
develep, eiereise, er grant lieeneces in respeet of tho
property, rights and infertatien so aegulred,

To ercct, bulld, eenstruet, er reeconstruet, lay down,
alter, enlarge and wpaintain any £faeteriecs, buildings,
workes, ohops, steres, plant and nachinery necesgary or
convenient for the Gsmpany's business and to contribute to
or subsidice the eonstruction, erecetion and malntenance of
any of the aforosald.

To subseribe for, take, purchase or otherwise acquire and
hold, sell, deal with or dispose of any schare, stocks,
debentures, debenture stocks, bonds, obligationc and
securities, gquaranteed by any Coppany constituted or
carrying on "business in any part of the world and

-éﬁ"'?@o]&w\?»e’ oo



K.

L.

M.

debentures, debenture stocks, bonds, obligations and
securities guaranteed by any Government or Authority,
Municipal, Parochial, Local or otherwise, within and
without the United Kingdom and to svYscribe for the sane
either conditionally or otherwise a.d to guarantee the
subscription thereof and to enforce and exercise all rights
and powers conferred by the ownership thereof.

To promote by way of advertising the products and services
of the Company 1in any matter and to reward customers or
potential customers and to promote and take part in any
scheme likely to benefit the Company.

To borrow or raise money and sccure or discharge any debt
or obligation of or binding on the Company in such manner
as may be thought fit and in particular by mortgages of or
charges upon the undertaking and all or any of the real or
heritable and personal or moveable property (present or
future) and the uncalled capital for the time being of the
Company or by the ereation and issue of debenture stocks,
debentures or other obligations or securities of any
deseription.

To support, guarantee and/or seeure either with or without
eonsideration the payment of any debenturas stoeks,
debentures, dividends, share erx m@n@¥? or the perfermance
of cngagemonts eor eontraects of any sther Cempany or percon
and in partlieular (but witheut prejudiee to the genorality
of the feregoing) eof any Ceppany whieh is, fer the time
boing, the Conpany's helding coempany as defined by Scetieon
736 ef the Conpanies Aek, 1905 or anether subsidiary, as
defined by the pald seetien, e6f the Cempany's helding
cempany or otherwise asgsoelated with the Cempany in
business and te give indemnities and guarantees ef all
kindes and by way of seeurity as aferesaid either with or
witheut wecensideration %o mnortgase and echarge the
undertaking and all er any of the real and peroonal
property and aszcets present or future, to issue debentures
and debenture eteek and eellaterally sy further te pecurc
any seeurities ef the Ceppany by a frust Deed er other
agsuranee and te6 enter inte partpership ey any jeint purse
arrangerent Wwith any persen, persens, f£irm or cempany.

Toe nake advanees e eusterers and sthers with er withsut
gseeurity, ard upen sueh terns as the Company »ay appreve,
and to guarantes the dividends, interest and eapital of the
stoeke, shares er sseurities of any csmpany of or In whieh
the Coppany 18 a nenber er iz etherwime interestesd,

To take part in the nranayewment, fermatlen, eontrel or
supervision of the business or eperatien of any eompany or
underteking and fer that purpoge to appeint and romunorate
any dirceters, experts or agents.

To eoppley oxports to exanine and Invectigote inte the
charactexr, prespoets, value, eondition and elrcunstances of
any undertakings and businecs cengernc ang generally of any
proporty, assets or rights.

To draw, make, accept, condorca, negotiate, diccount and
execute promissory notes, billls of esxchange and other
negotiable instruments; to receive roney on deposit or loan
upon stch terns as the Company may approve, and generally
to act as bankers for custorers and others.
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To promote or establish or concer in promoting or
establishing any other company whose objects shall include
the taking over of or the acquisition of all or any of the
assets or liabilities of this Company or the promotion of
which shall be in any manner calculated to advance directly
or indirectly the objects or interests of this Company and
to hold, acquire, dispose of stocks, shares or securities
issued by or any other obligations of any such company.

To deal with and invest the moneys of the Company not
immediately required for the purpose of the business or the
Company in or upon such investments and in such manner as
the Company may approve.

To accept payment for any rights or property sold or
otherwise dispoced of or dealt with by the Company, either
in cash, by inctalments or otherwise, or in partly or fully
paid-up shares or stock of any corporation or company, with
or without deferred or tpreferred or special rights or
restrietions in respeet of repayment of eapital, dividend,
voting or etherwise, or in mortgages or dehsntures ox other
soeurities of any ecorperation or company or partly in ons
mode and partly in anether, and g@n@rallg en sueh terms as
the Company mnay determine and to hold, dispese of or
otherwice deal with any steek, shares or gesuritles go
aequired.

To onker inte any partnership er amalgamate with or onter
inte any arrangement fer sharing prefits, interests, or co-
eperative er enter inte ce-eperation with any company,
gcrﬁ@n or f£irm earrying en er pro o3ing to earry en any

usiness within the ebjeets ef this Cempany or whieh i
capable of being earried on 8o as te benerit this cngan ,
vhether direetly or indireetly and te aegquire and held,
deal with, sell er dispose of any stoek, shares or
securities 6f er ether interests in any Buch coempany, and
to guarantee the eentraets er liabiiitien of, ethervwise
ansist er subsidise, anry sueh esnpany.

To pay fer any right er ?E@@@ft{ acguired by the cngany
either in eash er partly er fully paid-up shares with or
witheut deferred or proeferred or gpeeial rights or
roakrietiens in respest ef repayment &f eapital, dividend,
veting ey etherwise, or by any seeurities whieh the Compan

has pewer to issus, and generally sn sueh terms an

eondltiens as the €empany nay determine.

To develep, iupreve, panage, sell, turn te aceount, lot on
rent, royalty, exehange, share of proflts or stherxwise,
grant eatenents, lieences and ether rights in er over, and

n any other manner dispese ef er dsal with’the undertaking
and all or any of the assets and preperty fer the time
being of the Company for sueh eensideratlen an the Company
may think fit.

To acquire, purchase, taoke ever and undertake part or all
of the business, proporty, assets, 1llabilities and
engagements of any £irn, person or company carrying on any
business the carrying on of which i calculated to benefit
this Company or to advance its interests generally.

To aid in the support and establishment of any educational,
scientific, religious or charitable institutions or trade
associations or societies, whether such associations,
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societies or institutions be solely connected with the
business carried on by the Company or its predecessors 1in
business or not, and to maintain and institute any club,
society or other organisation.

To grant pensions, gratuities, allowances and bonuses to
employees or ex-employees, officers or ex-officers of the
Company or its predecessors in business or the dependents
of such persons and to maintain and establish or concur in
maintaining funds, trusts or schemes, (whether contributory
or non-contributory) with a view to providing pensions or
other funds for any such persons or their dependents as
aforesaid.

To digstribute in specie any of the shares, debentures or
securities of the Company or any proceeds of sale or
disposal of any:froperty of the Company between the members
of the Company An accordance with the rights, but so that
no dictribution amounting to a reduction of capital be made
except with the sanetion (if any) for the time being
roguired by law.

To do all er any of the above things in any part of the
elther alene as prineipals, er as agents, trustees, sub=
contracters or otherwise.

To de all sueh other things as may be deemed lneldental oxr
ggndu@ive te the attainment of the abeve ebjeets er any of
en.

It is hereby declared that the ebjects ef the cgmpani ao
speeified in each of the feregoing sub=-clauses of this
€laune shall bes sgeparate and distinet ebjeetn of tho
Cempany and shall net in any vay be limited by roferenee to
any othar gsub-slauses or the erxder in whieh the sane eceur.
the widest Iinterpretatisn shall be given te the objeets
contained in eaeh sub=elause &f this €lause and shall not
cave where the eontext expresgsly se zregquires be in any way
rastriected or limited by inferenee frem or raferense to any
other ebject er objests snet forth in suech sub-elause or
fron the terms of any othar sub-slause, Nene of sueh sub-
clause er the objeets nentiened therein er tho pewers
therebg eonferred 8hall be deenmed ansillary %6 or
sugsig ary to the psvers er oebjests spesified in any other
sub-elause,

%he liability of the nembers is linited.

The shaye eapital of the Genpany is £10060 divided into 1000
shares of £1 eaeh.




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.

Number of Sharxes
NAMES AND ADDRESSES OF SUBSCRIBERS taken by each

Subscriber

— ST = "

and on behgig/

CCS5 SECRETARIES LIMITED ONE
120 East Road,

London, N1 GAA

2 /ﬁ‘égli ’/’é::? /%/

For and en bshalf eof

€€5 DIRECTORS LIMITED ORE
120 East Read,

Lendoen, N1 GAA

o S I A B E M I O T O I S S T S I S I SO O O DSOD ARSI D I IS O IS I I A IO I I

Dated the 4th day of February 1951

{litness €68 the absve & haturesi=

g,

MICHARL NORMAN @Lﬁ?
126 Past Read, V4
Iionden, N1 6AA

CHARTERED ACCOUNTANT




The thpanies Acts 1985 to 1989
A Private Company Limited by Shares

ARTICLES OF ASSOCIATION

-~
SHADOWCALL.  L//ZAWT ED

PRELIKINARY

The Company shall be a private company within the meaning of
the Companies aActs 1985 to 1989 (hersinafter referred to as
nthe act") and subject as hereinafter provided the
Regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 (SI 1985 No. 805)
as amended by the Companiecs (Tables A to F) (Amendment)
Regulations 1985 (SI 1985 No. 1052) (such Table being
hereinafter called "Table A") shall apply to the Company.
Refercnee to any provision of the Act ghall where the rontext
co admits be eenstrued as and inelude a reference o such
gr@viﬂi@n as megificd by any statute for tha time kelng in
QreQ.

Rogulatiens 8, 23, 24, 61, 64, 73, 74, 785, 89, B1, B4, 88,
95, 97, 161 and 118 of Table A shall net apply to tho
company, but the Artieles hereinafter eontained, tegother
with the remaining regulatiens of Table 3, but subjeet to tho
nedifieations herelnafter expressed, shall eenstitute tho
rogulatiens ef the Cenpany.

SHARES

seetions 89 te 94 inelusive of the Companies Aet 1985 ghall
apply te the €empany in their entirety. Any shares not
aceepted pursuant to the procedure set out therein ©hall be
under the eentrel of the Direeters who may allet, grant
eptiens ever or otherwise dispese of the sane o $Ueh PoErnons
on sueh terns and ip sueh manner as they think fiks provided
that in the ease eof shares not accepted as aforesald sueh
nhares chall net be dispssed of en terms vhieh are woro
faveurable te the subseriiars thereof than the terms on vwhieh
thoy were offered te the Henbars.

Subjeet to Artiele 3 hereef, the pirecters aro
unconditienally autherised fer the purposes of Seetien 80 of
the Cempanies Act 1985, te allot shares up to tho amount of
the share capital ereated en incorporation of the Conpany at
any time or times during the perled of five ycors from the
date of incorporation.

LIEN OH PARTLY PAID SHARES

The Company shall have a first and paramount lien on every
share (not being a fully paid share} for all monies (whether
presently payable or not) payable at a fixed tine or called
in respect of that share. The Directors may at any time

o
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10.

declare any share to be wholly or in part evempt from the
provisions of this regulation. The Company‘s lien on a
share shall extend to any amount payable in respect of it.

SHARE TRANSFERS

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

The instrument of transfer of a fully pasid share shall be
signed by or on behalf of the transferor and in the case of
shares which are not fully paid up, the instrument of
transfer shall in addition be signed by or on behalf of the
transferee.

DIRECTORS

Unless and until etherwise determined by the Company In
General Moeting the number of Direeters shall net be leos
£han one ner mere than five. If at any time and frem btinme
téd time there shall be enly ehe Direster o6f the Cempany,
such Director may aet alene in exereising all the powers and
authoritles vented in the Directers., The first Director or
Direetors of the Conpany ©hall ke the persen sr perpens
named in the statepent delivered %o the Regioktrar of
cempanies in aeeordance with the Ast.

Any Direetor nay by netiee in wrieing slgned by him and
depesited at the registered esfiee si the Company appoeint an
alternate Direektor ze act en his behalf, Sueh alternate
Director must be either a Direecker of the Company, or a
person approved by reselutien eof all the Directers for the
time being of the €smpany. Every alternate Direetor sphall
during the peried ef his appeintment ba entitled to notice
of Moetings ef Directers and in the absenes ef the Diroster
appeinting hin teo attend and vote thereat as a Dirpcteyr, but
his appelntment shall inrediately eease and determine 1% and
whon the Direeter appointing hin ceases te heold eoffice ap a
Director. A Directer who i3 alse an alteraats Direetor
ghall be entitled, in additisn te his ewn vete, to a
saparate vete en behalf ef the Direstey whem he 15
raprogentineg.,

The offica of a Directer shall be vaeated if:
a. by notice in writing delivered to the Company at its

Registored Office, or tondered at a meeting of the
Directors, he resigns tho office of Dircctor; or

b. he becomes bankrupt or rakes any arrangement or

composition with hig creditors generally; or

c. he is, or may be, suffering from mental disorder and either



i) he is admitted to hospital in pursuance of an application
for admission for treatment under the Mental Health Act
1983 or, in Scotland, and application for admission under
the Mental Health (Scotland) Act 1960, or

ii) an order is made by a Court having jurisdiction (whether

d.

11.

12,

13.

14,

15.

in the United Kingdom or elsewhere) in matters concerning
mental disorder for his detention or for the appointment
cf a receiver, curator bonis or other person to exercise
povers with respect to his property or affairs; or

he ceases to be a Director by virtue of any provision of the
Act or he becomes prohibited by law from being a Director.

BMAGING DIRECTORS AND MANAGERS

The Directors nmay from time to time appoint one or more of
their body te tire office of Managing Direetor or Manager
for sueh peried ard en sueh terms as they think fit and,
subjeet to the terms of any agreement entered inte in any
partieular ease, mnay reveke such appeintment. Hig
appointment, subjeet te the payment o0 him of sueh
compoensatien er damages ag may be payable o him by reagon
thereef, chall be autenatieally terpminated if he eeases
fron any eause te be a Direeter.

A Managing Direeter er HManager shall yeseeive sueh
remuneratisn (whether by way ef salary, eommissien er
partieipatien in proflts er partly in ene way and partly ln
another) as the Direeters may deternine.,

PROCEEDINGS OF DIRECTORS

The querun necensary fer the transactien of the businosns of
the Diresters may bBe fiyed by the Diresters and unless oo
fixed shall, when ene Directey enly is in offiee, be ona,
2nd shall, when mere than one Direetor is in efflen, ba
W6 .

SECRETARY

The flrat Seerotary of the Company shall bs the persen
nared in the statement delivered to tho Reglstrar of
Companies purstuant te the Ast.

TIE SEAL

The Company nay have a Seal if it zo wisheo., If the Conpany
has a Seal the Directors nay deternine who sghall sign any
instrument to which the Seal is affixed and unless otherwise
so determined it shall be signed by a Direcctor and by the
Secretary or by a second Director. The obligation under
Clause 6 of Table A relating to the sealing of share
certificates shall apply only if the Company has a Seal.



16 (a)

(b)

INDEMNITY

Subject to the provisions of the Act, but without
prejudice to any indemnity to which a Director may
otherwise be entitled, every Director or other officer
or Auditor of the Company shall be indemnified out of
the assets of the Company against any liability incurred
by him in defending any proceedings, whether civil or
criminal, in which jvdgement is given in his favour or
in which he is acquitted or in connection with any
application in which relief is granted to him by the
court from liability for negligence, default, breach of
duty or breach of trust in relation to the affairs of
the Company.

The Directors shall have power to purchase and maintain
an insurance poliecy for any Director, efficer oxr Auditor
of the Company effsecting cover agajinst any such
Jigbility as ic referred to in Section 3106(1) of the
Act,
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For and,on behalf of
£CS SECRETARIES LIMITED
120 East Roaqd,

London, H1 GAA

/"ﬂ//;'/

For and en behalf af
¢es DIREETOPSs LIMITED
120 East Poad,
London, H1 6AA

mﬂ!l-lﬂHdI’ﬁﬂlﬂﬂHﬂﬂﬂﬂﬂﬂﬂ:ﬂﬂﬂﬂﬂsﬂﬂﬂﬂnﬁﬂuﬂﬂﬂmat—ﬂ:ﬂﬂﬂﬂBﬂ’ﬂﬂﬂmﬂuﬂ-ﬂ-ﬂﬂﬂ

Dated the 4Eh day of Fabruary 1981

Witness te the ahgﬁgw ignaturess=
WICHAEDL NORMAN CLAF
126 Bast R@ad,lf
Lenden, H1 6Ad’

CHARTERED AQC@UﬁTAﬂ@
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2582323

| hereby certify ihat

SHADOWCALL 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 Cempanios Reaistration Office,

Cardiff the 13 FEBRUARY 1891

(f" o
R G
PA
g “"@@E’

an authorised officer

HCO07B
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INCRES

Company No. 2582323 The Companies Acts
1985 to 1889

ORDINERY RESOLUTIONG
OF
SHADOWCALL LIMITED

Fagood the 4th day of ¥arch 1991

At an Butraerdinary Seneral Meeting of the Cempany duly eenvened
and held at 126 East Read, Lenden, N1l GAA

the fellewing Reselutiens were duly possed ap  ORDINARY
RESOLUTIONS of the Coupany, viz:

RESOLURIONS

1, THAT, €the authe iscd phare eapital »f the Cempany bo
increased frem § 9060 to £16%,000 by the ereatisen sr 9v,000
erdinary shares of (1 eacsh U6 rank parli passu in all
renpoeks with the existing share eapital of thsa Cempany.

2. THAT, the direckters of the @Cempany ke generally and
uncenditionally autheriged pursuant fo Seetien 00({1) of the
Companies Aet 1986 to exereise all the pewern of the
Company e allee relevant seeurities {within the nmeaning of
Soctien 80(2) of the Cempanies hAet 1905) up to an aggregate
nominal amouv.. of £99,000 for a peried ef five years froem
the date hereof and that Sactien 89(1) of the Cempanies Act
1985 ia hereby disapplied frem any sueh allotnent.

3. That €lawse 5 of the Msmorandunm of Asneselgtic songp
Cempany be.amended to reflest the DATIES HOUSE, CARDIFF
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COMPANIES I-ORM No. 224

Notice of accounting reference date
(to be delivered within 8 months uf

incorporation)

4 Pisase donot Pursuant to section 224 of the Companies Act 1835
B "0 1 » .
% il ain as insertad by section 3 of the Companies Act 1983
“ | To the Registrar of Companios Company number
A Mo t

“gfg}fgxm l:hr {Addracs ovarioaf) 2582324

In Glael type, or

botd block bettaring  Noma of company

[

SUANCRICALL, LIMETED

* ingort full nameo
el eampany | E—— > e

givas netico that the date en which tho company’s aceounting reference period is 1o bo treoted as
coming to an end in aaeh suceassive year is a5 shown balaw;

knpartant

Tha sccounting
foforoned date to
bo ontared along-
slda enould ba
comptatad asin the
foligwing examplas:

& Apnit
Oy Month

a0 Juna
Bay  Month

[3i0 0}6]

A Bezember
Dsy Manth

|_3ﬁ"I 111! 2

4 Ineart :
Duoctss, Lo e
Sottotury, \ 1, 41
Adminlatratos, !

EAminiaitative I

Alccalvar of L
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Signed Nf‘é o= ,}} Dosigaationt Dhte 0o Bato 1700 Dopqeg 3004
o 4

P

)

Recaix ¢ *
{Scatisnd} as -
epptapriate Prosanter's namo addross For oifiziol uso
tolophono numbor oad rofatenza {d eay) BED,
Mosaro Jarpar & o
Hilliers Chabiorn
21722 High Streot
Marlborough
Wilts SNB 1LU
Tal: 0672 514781
Ref: 1334/
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COMPANIES HOUSE

THE COMPANIES ACT 1985

CopY

Registered Number : 2582323

resolution of the type and in the terms specified below as
passed by the members of the Company named above at their
extraordinary general meeting duly convened and held at Hilliers
Chambers  21/22 High Street Marlborcugh Wiltshire SN8 1IW on
4th July 1991

SPECTAL RESOLUTION

THAT the name of the Cempany be ehanged te
EARTCLIFI'E LIMITED

- s ! *

N

P T R O W O
.‘.'..’.."l’."""'ﬂ'.""'l""' 9
Company necrokary j

bated LN AuGad i 1991




FILE COPY

CERTIFICATE OF INCORPORATION

JIN CHANGE OF NAME

No, 20682323
| hereby certify that

SHADOWCALL LIMITED

having by special 1asoluticn changed its name,

is now incorporated under the name of

HARTCLIFFE LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 4 SEPTEMBER 1991
'/Z (/’A 4

P L , _‘»//j}

i

Shn

L. el
an authorised officer



No. 2582323
THE COMPANIES ACT 1985

COMPARY LIMITED BY SHARES

RESOLUTIONS

of

HARTCLIFFE LIMITED
{passed on 2nd Octebar 1991 )

At an EXTRACRDINARY GENERAL MEETING of the Cempany duly convened and held at
Royal London Houss, 22-25 Finsbury Squara, London EC2A 1DS on Zad October 1991
the following Resolutiens wore passed as Special Resolutions of tho Companyi=

RESOLUTIONS
1 That the draft main cbjects elause econtained in the printed document
submitted to the Meeting and fer the purpese of identification signed by
the Chairman theresf be and the same are hereby approved and the
provisions ef the Memorandum of Assssiation of the Company be and they
are hereby altered by the adoptien of ths said draft main chijects clause
in substitutfon for and to the exclusisn of the existing main objects

clause, clause 3(A). ﬁﬁqéﬁ g
2 That the Articles of Association of the fompany be gunf sipe&aré
wigd ¥ ;ﬁf&

hereby altered by deleting the existing Article 8 and

for the purpose of ideatification signed by the Chairman of the Heeting.




That 1in connection with the acquisition by County HNatWest Ventures

Investments Limited of 42,857 Cumulative Convertible Participating

Preferred Ordinary Shares of El each and 107,143 Cumulative Redeemable

Preference Shares of £1 each in the share capital of Medjumrent Limited,

the Company be and is hereby authorised to give financial assistance for

the purpose of that acquisition by:

i) paying the costs and expenses of the acquisition in the sum of
£30,000;

ii) paying a fee to an intermediary John Moccatta & Co in the sum of
£15,000; and

i11) entering into a Collateral Debenture in fTavour of NatWest Investment
Bank Limited fn order to secure a Lean Note 1993/1996 of £150,000
keing created by Mediuarent Limited im faveur of ithe Bank upon the
torms and eenditions of the draft Collateral Dasbenture, a print of
which has been preduced to the meeting and initialled, for the

purpese of identifieation, by 's, Ehia{rman of the Meeting.

Chairzan -




COMPANIES FORM No. 155(6}a

Declarationinrelation to
assistance for the acquisition

of shares.
Please do not Pursuant to section 155(6) of the Companies Act 1985
witte m this
margn
Ploase complete To the Registrar of Companies For official use  Company number
:eg;::lyi‘ preferobly Py ey -
in black typoe, or "
bold block lottering ll_ - L - 1 - j 2582323
Name of company
Mote
Ploase read the notes |, HARTCLIFFE LIMITED
on page 3 bolfore e . — e e e rm——
comploting this form

'g}’(i,’j;r';gf;‘m" Yot MIGIAEL LEONARD IMERY  of 3 Wichelatel Clooe Spindon ¥Wiltshire .
tavers eamatd) and :mm‘rgﬁf IVM‘JTJJ“MI:S of 9 Ealiesae Read Euindon Wiltshiro _ o

addwssoaafal - PRIER NORMM BLITOTT of B Lareh Road Kingswood Brigtol

_and CHRISTOINER GRORGE BUDD of Graystonen Les Movranto Lt Androyp
. Ourmiey Channel. Iclands e e -

!Eggf& o 30 RYRAOTEGEENGT [0l the directers]s of the above €6mpany €o selemnly and smoerely docloro thit
The busiiess ef the company i5

et vrohever IR ERAYER QAR O KR eSSt T e e b Bantonoben bBER

A G B B N S B O BB 0 Do SO IR DL LA B IDT 0D
(e} semething other Hhan the ahovel

The campany 16 Pfoposifig to 4.8 fnan: 3] a561ERED B CORRELHSH wilh T ScBusion of sharos i tho
St [COOHNNG lcompany s Relday Cempany  Mediumwent Limited
1
The asgistance 15 for e purpsss of [thal acguisiton) isdutsaardusbataiedal e npred oo
Ml 7T Vb (L A5 s e

The number and elass 6f the chares scqufed 6F 16 bo deguaed v AZ2,857 Proferred
Ordinary Shagey of £1 each and 167,143 Cwmiative Yedeebie proforence

shaces of 11 ozch

Prosentor's nome, address and | Fer elfical uen
reference (f ary) e
Meases Jaggar & Co
Hilliers Chombers
21727 Hinh Street

Marlborough
Wiltshire

LW
Page 1 st L ' !




The assistance is to be given to: {note 2) -COUNTY NATWEST VENTURES INVESTMENTS LIMITED
(regd. No. 2106408) whose registered office is at 135 Bishopsgate London
EC2M 3UR

The assistance will take the form of:

AT P =

]

Payment of the costs ond e&xpenses of the share issue and acquisition
{£30,000).

=

Payment of a fee to an intermediaxy John Moccatta & Co (£15,000).

e}

A Collateral Debonture in faveur of Natwest Investnent Bank Limited
securing payment of £159,660 loaned to Mediuwmrent Linited.

PN S P, e I e A DS e A T AT IR R = S e i

The parson who REKIGEEIE] vl avguarel* the ehafes
_ Counky thtdest Venrures Inveswents Linited

The pracpal torms 6R winlh the ass.s1aree vl

TR R S R e S e e

A Ayeearent whoreby upen copletien of the asquis: tion
GHLCIEGES aRd as untants Bilolved Wil be bakd,

B

8 Given Tt

o he posts of e

B Aqrearient whereby the o214 resipieat 18 entltied to a {00 upon copplotion
aF tho asguititioh,.

1 & nek cur 8 ke s0id Collateral Debentuies

The amount of cash te ba teanslered to o gessn agested s € 1A, .. e .

The value of any asset to be transferred 1o the porsen asssted o £ WL

The date on which the sssistanca is to be gwenis. .. _ Znd Octeber = 49 91

i

L]
Please do not
writa ins '
this margin

Ploase compleia
leglbly, preferably
in black type, or
hold block lettering

*[elela as
APBrOpHBY

Page 2



P!einsfz de not ' 1fWe have formed the opinion, as regards the company’s initial situation immediately following the date
writa n ™

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

Plaase compfote found to be unable to pay its debts. (note 3)

Iegibly, preferabiy

In black type, or

bold block leitaring ML ' ey .
{a) [We have formed the opinion that the company will be able to pay it's debts as they fall due during

1Delato exhor {o) or the year immediately following that datejt {note 3)

(b) as appropriate .. .

Andid/we ma%gogh}_s?%!eg\g declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835,

TOV NEERDS

Declared at— . __siipesifrs———m— e —n Declprants to sign below
e AR CRICRLALE STRE- Y, ﬁ_/) ,
. SWINDON, WILTS, } |

tho. Zek __ day @ff:@Q@crf ——— ‘ /ifﬁhjlgl
Ona thausand mae hundred and —aaky ons (. = i

s -~ _— J [—— jup—— ————
befere me —_ ;_-%ﬁ%:;ﬁmg&yj
A Cemmissioner fer Oaths ar Netary Public er Justice of

the Peace er a Sekeiler having the pewers cesferred en
a Cernmigsiener for Gaths.

peelaccd ak el (ol thvma, 20-18
F%Mhmul Sopare  (anlin 6L

tha leacd day of Oul ey

tna Theusand Hine Hundred and PR O

)
)
%
Fefora me GSLPaLE g
j
}
)
)

o ]
¢ €2 Bueied -
==
=

A-Comissionar for Gaths or Notary Publie

]
oe=Justice of the Peass oF a Ualieitsr ;f%ﬁ
haviag the powsrn eenferred en a
Camnisoionsr for Gaths,
NGTES
t ga: tl%@ﬂfgééﬁf'ﬁ@ 64 8 Befg A IRRG B laiey - 3R sl Rg GF SSCharging alabilly ' Teo section 152(3) of the Compenies

2 Ingest fuld Ramaly) 870 eddressies) 6f 1 PRISERIE O WHEM BESISIAREA TS 0 D3 given, 1 240016 15 2 €OMPONY the rogistercd
office addiess show'd 63 shaowh

3 Contsjent ead prespectue Labltes f B0 campany 528 W19 1BkEA 11D sLreunt— 568 section 15612) of the Cempanics Act
L ggﬁ \j
y b2 )

4 The audiers rebont e By cacn 1E€14) eV iha Eambonea A 1505 mut Lo pnnoved 19 thig form.
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B D O BDO Binder Hamlyn Namow Quay House Prince Street
Chartered Accountants Bristol BSI 4PQ

BINDER

HAMLYN

o e 2w

AUDITOR'S REPORT TO THE DIRECTOREZ OF HARTCLIFFE LIMITED PURSUANT TO
SECTICH 156(4) OF THZ COMPANIES ACT 1985

¥We have examined the attached statutory declaration of the directors
dated 2 October 1991 in connection with the proposal that the company
shculd give f£inancial assistance for the acquisition by County NatWest
Venture Investoments Dimited of 42,857 Cumulative Convertible
Participating Proferred Ordinary shazes of 21 cach and 107,143
Cumulative Redecmable Preference Shares of £1 each in Mediumzent
Limited. e have cnguired intu the state of the affairs of the company
po far ac nocessary for us to review the baces for the statutory
declaration.

We are net aware of anything to indlcate that the eplnion exprevsed Ly
the dlrectors in their deelarstien as to any of the matters mentioned in
section 156(2) ef the cerpanles Ast 1985 ir unreasonable in all the
alreumstances,

Mo e b, 2

Ehartered Acecuntants
Registered Anditsr

2 Geksber 1991

o LA LI

DO
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COMPANIES FORM No. 225(1)

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

Pleoco do not Pursusnt 10 section 225(1) of the Compantes Act 1985
;’;‘rgt*: this asincertod by coction 3 of the Companies Act 1929
" 1. To the Registrar of Companivg Company number
w?gfy‘mm {Addrass overicaf = Note 6} 7S 8 257072
In bloc type, or
bold Liock lattering  Noma of compeny
IHWW_ FRRBENE < 2
2 Incort fult rame -] !"Jﬁﬂl CL:;,}'K& L,M‘ lf.?:(
of corngeny
! _ _ , -
Noto 2, pives notico that tho corcpany’e nevs eceounting referanco
Dmngg ff gw l,;':g dote on which the cursont aousunting referancy pericd Day NMenth
menthinZ 3058 ang cach subsequatit secounting referonco paricd of o
sama, the eamparny is to ko treaizd o9 coming, ey 83 baving 1ol €

Flasss read notys  coms, toaneondis
110 G oysrtont

befare complating Day Menth Yaer

this fgrm, 3. The eurront 6zcounting raferense pericd of the eempony » ;
is 10 be trogted a3 [shoriensdllwwsndsd]l and [isiebe l 2ot ol 91 1)
trRatsboohadianconsiocnand]iwil eomo 1o sn endjl o0 L . :

1 dalzta os
BPRIOTARIT 4 i anse mesten aiates that tha eurTent BLcouUnEng refarenta pared of the company 1o to bo exiended, snd
caliance is baing placed on tha exceptisn b paregraph () in the second pan of sortion 225{4) of tho
“ompanias Act 1535, the fellowing staiamant should be eemplated;
Tha companry i o [subsidiarylpatentit undaniaking of
R — CEWMPERY DUMLS, ——
tha sceatinting referenca date efvlizh is. " - -

g, If this noties s batng given by a company which & subject 1 an adminjeirsbion ordnr and this notico
atstas taat the eurrent acceuntyy teferente patind €7 tha Compray 18 *0 ba extendsd AND tis to be
sstsndad beveny 10 months OR relancs is nel b2ing plackd on tha e2cond pont of sectien 722044) of
the Companies Act 1555, tha faliowing thitermant shivuta b3 eomiioieds

' g‘l‘:ﬁ?taf. An ndrinisteatian ordar was mada in felation 10 the COMPaRY G —
Sucrdion, and it is 641 ta fereo,
Adrinistratat, s €a -« - Y Co €ripiniy B 2l.ed, 93
Adm‘ﬂlslfahﬁ‘fb gé !‘J;gnﬂd -‘.lﬁ»i .J&«eﬁ . :43} q,x\_}uil L"%i i @émgﬁﬁb@ﬁﬁ N Eﬁ.dﬁj Qn\i 1 . atﬁ 2 o) =¥
Rozolvir e TR . \K)
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Lseﬁgﬂfﬂ":ﬁ Prozontor’e nama s8dross Tor eiicial vso
pReoR wlephona rumbor end relorancs (4 oyl | DO, Pasttoom,
b, 7o
Measrs. Jepoar RG> S
Sollcitors ’ . ‘ PR
Hilllers COacabers ‘ a9
21722 High #irsR vi e,
PAARLBOROLGH, Wilts SNE tLW o ;:.?
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