COMPANIES FORM No. 12

Statutory Declaration of compliance
with regquirements on application
for registration of a company

‘ v =
Plglasg do not Pursuant to section 12{(3) of the Companies Act 1985
walte In
this margin 7

. i
- ! I

To the Registrar of Companies For official use  For official use
Please complete [l S
legibly, preferably | ] ] |
in black type, or " L o ke e ok o

bold block lettering  Name of company

*

*insert full name DOWNHAM TRAIN EPSTEIN PLC
of company

I, MICHAEL JOHN HOPE, signing on behalf of London Law Secretarial Limited
of 84 Temple Chambers, :

Ternple Avenus,
London EC4Y QHP

de solemnly and sincerely declare titat | am a person named as secretary of the company in the statement
delivered to the registrar under section 10(2) and that all ihe requirements of the above Acf:in respect of

the registration of the above company and of matters precedent and incidental to it have been complied with,
And 1 make this solemn declaration conscientiously belfeving the same to be true and by virtue of the “
provisions of the Statutory Declarations Act 1835 ‘

Declared at Temple Chambers, ‘ Declarant tc sign below
Temple Avenue, Mo Wgs_,
in the City of London. -

the_ Zth ... . dayof January..
One thousand nine hundred and ninety ~two

before me

A Commissioner for Oaths/

F’resentor’s_ name address and
New Gompanies Section ‘ Post room

The London Law Agency Lunited
84 Tamplo Chambors,

Temple Avonue, b
Londan, EC4Y OHP iy
Telophono: 071-353 9471 "
Telox: 23553

@ The London Law Agencv i»imited Compaﬁv‘ﬂegistmtion;\gents,‘Printersahd‘Publishurs J’ :

THELAWSERVLES  +aipLE CHAMBERS. TEMPLE AVENUE, LONDON ECAY OiP  Tel 071-353.8471 110 finnct
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London Law

FROM: THE LONDON LAWY AGENCY LIMITED
TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON ECA4Y OHP
TELEPHONME 071-353 947) TELEX 23553 FAX 071-58) 153
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This form should be completod in black,

secretary and intended situation

of registered office

oI TTa .

DOWNHAM TRAIN EPSTEIN PLC

- For cfficial use

84 Temple Chambers
Temple Avenue e
London

———

EC4Y OHP -

The London Law Agency Limited
84 Temple Chambers B
Temple Avenue

London

em—ro—

EC4Y OHP

. |CN
Company name (in full)
Registered office of the company on
incorporation. Rno
Post town
County/Region
Postcode
If the memorandum is delivered by an
agent for the subscribers of the
mermorandum mark ‘X’ in the box X
opposite and give the agent’s name
and address.
Name
RA
Post town
County/Region
Postcode
Number of continuation sheets attached
To whom should Companies House
direct any enquiries zbout the
information shown in this form?
. Telephone
Page 1

The London Law Agency Limited
. 84 Temple Chambers

Temple Avenue, London Posicode

071-353 9471

EC4Y OHP

OurRel: B3 Sag




Company Secretary

Name
Address
@ N
Consent signature
Directors
Name
Address

Business occupation

Other directorships
* Voluntary details

Consent signature

Business occupation

Other directorships
* Voluntary details

Consent signature

Delete if the form
is signed by the
subscribers.

Page 2

cs London Law Secretarial Limited

AD 84 Temple Chambers

SN

Temple Avenue

Post town London

County/Region —_—

Postcode  EC4Y OHP Country England
| consent to act as secretary of the company named on page 1

Signed M- J'.Hare_.
{Authorised .
Signatory) o pate =1 JAN 1997
cb London Law Services Limited
:\;}-E 84 Temple Chambers
Temple Avenue
Posttown London .
Postcode  EC4Y QHP Country England

—1 English
Nationality {MA; Registered

oc Limited Company

K]

oD None

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

Signed Z : Z o
{(Authorised N .
Signatory) Date - 1/ ]ﬂN 1992
cnl London Law Secretarial Limited
ADJ 84 Temple Chambers
‘ Temple Avenue
Post town London
Postcode  ECA4Y QHP Country England

Englist ;
Nationality |NA| Registered

oc Limited Company

oD Nene

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

(Authorised . J.'Hore-.

Signatory) Date

-1 JAN 1992

P ——

Agents for and on behaif of the Company
The London Law Agency Limited

VAT .

Signature of agent on behalf of all subscribers  Date

{Authorised
< Signatory)

-1 JON 1992




THE COMPANIES ACT 1985
AND

. ¢ THE COMPANIES ACT 1989
A PUBLIC COMPANY LIMITED BY SHARES ‘)ﬂa"ﬂ'\ 17 =
MEMORANDUM OF ASSOCIATION
OF
DOWNHAM TRAIN EPSTEIN PLC
1. The Company's name is "DOWNHAM TRAIN EPSTEIN PLC".
2. The Company is to be a public company.
%'I The Company's Registered Office is to be situated in England and
ales.
4, The Company's objects are:-
(A) To undertake and provide accounting, auditing, management,

administration and consultancy services of all kinds; and to enter into,

assist or participate in industrial, financial, commercial, mercantile and

other transactions, undertakings and businesses; to collect and circulate

statistics, facts, reports, statements, articles and other information in_
any way relating to or affecting industry or commerce; and to undertake the

office of and act as trustee, executor, administrator, manager, agent or

attornez of or for any such persons, firms or companies; and generaily to

undertake, perform and discharge any trusts or trust agency business and

any office of confidence; to carry on all or any of the businesses of

personnel and business consultants and to advise on problems relating to

the administration and organisation of trade, industry or business and the.
means and methods for extending, developing and improving all types of
businesses or industries and all systems or processes relating. to the

production, storage, distribution, marketing and sale of goods; to engage

in research, investigations, evaluations and experimental work of every

description in relation to the uses of materials and the appiication of

industrial or manufacturing processes to materials; to carry on business as

suppliers of staff for permanent or temporary employment and to establish

and maintain an employment agency.

Prasented by:; EXPLSTA

THE LONDON LAW AGENGY LTD.
Tgrnéplﬁiggmaens -
MPLE AVENUE ~
LONDON EC4Y OHp 13532




(B) o carry ©on@ y other yrade ar pusiness W ch may seem the
Company ©¢2 aple of peing convente tly carried on onnection th the
objects SPY fied p-Claus (A) hereof alcula irectly ©of

() To purchase, ake on |ease ©OF in exchange: ire otherwise
acquire nd h 1d fo est or interes \ands, i1dings.
easements, ights, pr|y|\ege oncessions: ents, pate y rights,
1icences, cret pro esSes; machinery: tant, sto —unrtrad , Y real
or per | property kind necessary or convenient for the purposes

o of any
of or in connection with the Company ' s bus iness ©f any pranch O department

D To borrow O raise or secure the payment of money uch mannel
the Company 11 thin or the purp \ onnection with
he Compan ! 5iness, nd for the purposes r in onnection the
porrowing raisin £ money bY the Company to become per of avw
puilding society
the pureo of connection Wi e businé the
Company mortgage 2@ charge the undertaking d all © y of the rea
and pers nal propert ssets, present future, {1 or any of the
uncalled capital for the time eing of the Company. a o issue or
at reml discount, for such nsideration and Wi and subject
such rights, powers, ileg d conditions = .~ thoud it,
debentures ebenture S K, either P mane deemable of repa able,
nd jlater urther 10 cure any sec % of the C mpany
yrust deed tn r agsurances- To issue and deposit any gecurities ich
the Company pow o issue oY way of tgad Lure any St
also bY ¢ securilty the perfo ance of ontract pligations
£ the Comp@ or s customer or other persons r corpo ations havind
deal 1NG3 the Com an%, se pus inesses dertakings the
Compan 1nterested, whether directly of indirec
(F)} To receive money on deposit OF joan upon such terms a5 the Company
may epprove r
Q) To lend money to any col any, firm oF per sof and to give all kinds.
of indemnities and  either with or without ihe  company feceiving @0
consideratio dvantage, irect indirect, f jiving @ uc!
narantee; sether oF such guar ntee & g ection with or
ursuant he attainme the obie e d to guarantee either

by ersonal covenant or by mor tgagingd or charging all or any part of = the
undertaking, property and assets present and future and uncal led capital of
the Company or by both such methods, the performance of the'ob\igations and
the payment of the capital of principa\ (‘together with any premium) of and
dividends or interest on any debenture: stocksS: ghares O other gecur 1ties
of any company s firm or persan and in part\cu\ar {but without 1imiting the

eneral ity the forego'mg) any company which s for the time be‘ma the

ompany 'S Holding OF Subsidiary company of otherwise assooiated wit
Company 11 pus iness- SR

(H To establish and maintain OF procure the establishment and
maintenance of any non-contributory or contributory pension or
superannuation funds for the penefit of , and give of procure the giving of
donations: gratuities, pensionsy al lowances: or emoiuments to any persons
who are of were at any time in the employment or service of the Company . 7
of any company which 18 for the time being the Company's Holding ©F
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Subsidiary compan¥ or otherwise associated with the Company in business or
who are or were at any time Directors or officers of the Comparly or of any
such other company as aforesaid, and the wives, widows, families ‘and
degendants of , any such persons, and also to establish and subsidise or
subscribe to any Institutions, associations, clubs or funds calculated to-
be for the benefit of or to advance the interests and weli-being of the
Company or of any such other company as aforesaid, or of any such persons
as aforesaid, and to make payments for or towards the insurance of'ang such’
Eersons as aforesaid, and to subscribe or guarantee money for charitable or
enevolent objects or for ang exhibition or for an¥ public, general or
useful object; and to establish, set up, support and maintain share
purchase schemes or profit sharing schemes for the benefit of any employees
of the Compang, or of any company which is for the time being the Company's’
Holding or Subsidiary company and to do any of the matterscaforesaid eitKer
alone or in conjuncticn with any such other company as aforesaid. . o

h

(1} To draw, make, accept, endorse, negotiate, discount and executeﬁT

promissory notes, bills of exchange and other negotiable instruments.

()] To invest and deal with the moreys of the‘CompanK not fmmédiately
required for the purposes of its business in or upon suc investments ' or
securities and in such manner as may from time to time be determined. ‘

(K} To pay for any property or riﬁhts acquired by the Company, --either
in cash or fully or partl¥ paid-up shares, with or without preferred or
deferred or special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or by any securities which -the
Company has power to issue, or Eartly in one mode and partly in ‘another}
and generally on such terms as the Company may determine., AU

(L) To accept payment for any property or rights sold dr'oiherﬁise'

0

disposed of or dealt with by the Company, either in cash, by instalments or

otherwise, or in fully or partly paid-up shares of any.company or
corporation, with or without deferred or preferred or 'special rights or

restrictions in respect of dividend, repagment of capital, -voting or

otherwise, or in debentures or morigage debentures or’ debenture  'stock,

mortgages or other securities of any.company or corﬁoration, or partly. in

one mode and partly in another, and generally on such terms as the Company
may determine, and to hoid, dispose of or otherwise deal with any. shares,

stock or securities so acquired. - ’ 2
(M) To enter into any partnership or joint-purse arrangement or
arrangement for sharing profits, union of interests or co-operation - with.
any company, firm or person carrying on or proprging to carry on -any
business within the objects of this Company, and to ac?uire and hold, sell,

deal with or dispose of shares, stock or securities of any such company,

and to guarantee the contracts or liabilities of, or the payment of tKe
dividends, interest or capital of any shares, stock or securities of and to
subsidise or otherwise assist any such company. J .

(N) To establish or promote or concur in establishing or promoting any
other company whose cbjects shall include the acquisition and taking over
of all or any of the assets and liabilities of this Company or the
promotion of which shall be in any manner calculated to advance directly or
indirectly the abjects or interests of this Company, and to acquire and
hold or dispose of shares, stock or securities and guarantee the payment of
dividends, interest or capital of any shares, stock or securities issued by
or any other obligations of any such company. .



(0) To purchase or otherwise acquire and undertake all or any part of
the business, property, assets, liabilities and transactions of any person,
firm or company carrying on any business which this Company is authorised
to carry gn__or possessed of property suitable for the purposes of - the

Company, or which can be carried on in conjunction therewith or which is

Eapable of being conducted so as directly or indirectly to benefit  the
ompany . S

rj‘
(P) To seil, improve, mznage, develop, turn to account, exchange, let
on rent, grant royalty, share of profits or otherwise, grant licences,
easements and other rights in or over, and in any other manner deal with
or dispose of the undertaking and all or any of the propertx and assets for
%2@ kt;mg being of the Company for such consideration as the Company may
ink fit. ,

(Q) To amalgamate with any other compan¥hwhose cbjects are or include

objects similar to those of this Company, whether by sale or purchase . (for
~fully or partly paid-uE shares or otherwise) of the undertaking, subject to

the liabilities of this or any such other compan¥ as aforesaid, with or:
without winding up, or by sale or purchase (for fully or partly. paid-up
shares or otherwise) of all or a controlling interest in the shares or
stock of this or any such other company as aforesaid, or by partnership, or
any arrangement of the nature of partnership, or in any other manner. J

(R} To subscribe for, purchase or otherwise acquire, and hold shares,
stock, debentures or other securities of any other company. . - ' .
(S) To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to a reduction of capital be
made except with the sanction (if any) for the time being requiréd by law,

(T) To give such financial assistance directly or indirectly for ‘the
urpose of the acquisition of shares in the Companz or the Company's
ﬁo!ding company or for the purpose of reducing or discharging any liability,

incurred by any person for the purpose of the acquisition of shares in the

Company or the Company's Holding company as may be lawful.

(U3 To do all or any of the above things in any part of the worid, and
either as principals, agents, trustees, contractors or otherwise, and
either alone or in conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise.

(v} To do all such things as are incidental or conducive to the above
objects or any of them. .

And it is hereby declared that, save as otherwise expressly provided, each
of the paragraphs of this Clause shall be regarded as specifying separate
and independent objects and accordingly shall not be in inywise limited by
reference to or inference from any other paragraﬁh or the name of the
Company and the provisions of each such paragraph shall, save as aforesaid,
be carried out in as full and ample a manner and construed in as wide a
sense as if each of the paragraphs defined the objects of a separate and
distinct company. . |

5. The liability of the Members is |imited.

. The Company's share capital is £100,000 divided into 100,000
shares of £1 each.

i



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 Shafes
NAMES AND ADDRESSES OF SUBSCRIBERS taken by each
- Subscriber

. ‘
; . i
‘
. - " A
. - '
. - b B
s . . " i
N . n 1)
. N
4
e
P

For and on behalf of ' »
LONDON LAW SERVICES LIMITED, . , One
Temple Chambers,

Temple Avenue,
london EC4Y OMP.

mﬂ‘:ﬁJQOTqﬂ.
—

For and on behalf of . l ,
LONDON LAW SECRETARIAL LIMITED, : : One .
Temple Chambers,

Temple Avenue,
London ECA4Y OHP.

Total Shares taken A Two

Dated the 1st day of January, 1992.

Witness to the above Signatures:-

“;:::§§§Z;ddﬁ
COLIN A LAY,
Temple Chambers,

Temple Avenue,
London EC4Y CHP.
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THE COMPANIES ACT 1985
AND
THE COMPANIES ACT 1989

& ———

A PUBLIC COMPANY LIMITED BY, SHARES

ARTICLES OF ASSOCIATION
OF
DOWNHAM TRAIN EPSTEIN PLC

PRELIMINARY

1. The Regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 as amended by the Companies.
(Tables A to F) (Amendment) Regulations 1985 (such Table being hereinafter
referred to as "Table A") shall aﬁply to the Company save in so far as tha*
are excluded or varied hereby: that is to say, Clause 64 of Table A shal

not apply to the Company; and in addition to the remaining Clauses of Tabte
A, as varied hereby, the following shall be the Articles of Association of
the Company. .

. v i
oo

SHARES

2. (A) Subject to sub-Article (B) hereof all Shares shall be under
the contro! of the Directors and the Directors may allot, grant options
over, or otherwise deal with or dispose of the same to such persons and
generally on such terms and in such manner as they think fit.

(B) The Directors are generally and unconditionally authorised
for the purposes of Section 80 of the Act to allot relevant securities (as
defined in Section 80 of the Act) provided that the aggregate nominal value
of such securities allotted pursuant to this authority shall not exceed the
amount of the authorised share capital with which the Company 'is
incorporated; and that this authority shall expire on the fifth anniversary
of the incorporation of the Company unless varied or revoked or renewed by
the Company in General Meeting. -

(C) The Directors shall be entitled under the authority conferred
by this Article to make at any time before the expiry of such authority any
offer or agreement which will or maK require relevant securities to be
allotted after the expiry of such authority. ‘

(D} The Directors shall be empdwered to allot equity securities
(as defined in Section 94 of the Act) pursuant to the authority conferred
by Sub-Articles (A), (B) and (C) above as if Section 83(1) of the Act did

not apply to the allotment.

(E) No Shares of the Company shall be allotted exceﬁt as paid up
as to at least one quarter of their nominal value and the whole of any

premiun (if anyl).



GENERAL MEETINGS

3. A _potice convening a General Meeting shall in the case of special
business sﬂgcify‘the eneral nature of the business to be transacted; and
Clause 38 of Table A sﬁall be modified accordingly.

b4, All business shall be deemed special that is transacted at an

Extraordinary General Meeting, and also all that is transacted at an Annual

General Meetin?, with the exception of declaring a dividend, the

consideration of the accounts, balance sheets, and fthe reports of the

Directors and Auditors, the election of Directors in the place of those

Eegi;ing and the appointment of, and the fixing of the remuneration of, the
uditors.

5. Clause 4] of Table A shall be read and construed as if the last
sentence ended with the words ", and if at the adjourned Meeting a - quoerum
is not present within half an hour from the time appointed for_tﬁe Meeting,
the Meeting shall be dissolved".

DIRECTORS

6. The minimum number of Directors shall be two and unless and until
the Company in Ceneral Meeting shall otherwise determine there shall be no
maximum number of Directors. " ,

7. If the resolution or instrument by which a Director is appointed
so provides, he shall be a Permanent Director and not subject to retirement .
by rotation; and Clauses 73 to 75 (inclusive) of Table A shall not apply to
any Permanent Director.

8. The Directors 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 to issue Debentures, Debenture Stock, and
other Securities whether outright or as security for any debt, liabitity or -
cbligation of the Company or of any third party. , *

9. A Director may vote as a Director on any resolution concerning any
contract or arrangement in which he is interested or 'upon any matter
arising therecut, and if he shall so vote his vote shalt be counted and he -
shall be reciconed in estimating a quorum when any such contract or
arrangement is under consideration; mand Clause 94 of Table A shall 'be
modified accerdingly. )

INDEMNITY

10. Subject to the provisions of the Act and in addition to such

indemnity as is contained in Clause 118 of Table A, every Director, officer

or official of the Company shal| be entitled to be indemnified out of the

assets of the Company against all losses or liabilities incurred by him in.
or about the execution and discharge of the duties of his office.

TRANSFER OF SHARES

11. fhe Directors may, in their absclute discretion, and wjthout
assigning any reason therefor, decline to register any transfer of an
Share, whether or not it is a fully paid Share; and Clause 24 of Tabie
shall be modified accordingly. .




NAMES AND ADDRESSES OF SUBSCRIBERS

o - N

LB

For and on behalf of - .
LONDON LAW SERVICES LIMITED,
Temple Chambers, .
Tempie Avenue,

London EC4Y OHP.

ey P
R

nThre.

Qm—'.‘

For and on behalf of
LONDON LAW SECRETARIAL LIMITED,
Temple Chambers,

Temple Avenue,
London EC4Y OHP.

Dated the 1st day of January, 1992,

Witness to the above Signatures:- -

COLIN A LAY,
Temple Chambers,

Temple Avenue,
London EC4Y OHP.
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CERTIFICATE OF INCORPORATION

OF A PUBLIC LIMITED COMPANY

No. 2677179

| hereby certify that

W

DOWNHAM TRAIN EPSTEIN PLC

is this day incorporated under the;_ Companies Act 1985

as a public company and that the Company is Ii“'mitefd'.‘ |

Given under my hand at the Companies Registraticn Oﬁi(:é, .

e . . [RY
e ‘ S

P.BEVAN °

Cardiff the 14 JANUARY 1992

an authorised officer

HCoogs |




