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Statutory Declaration of compliance
with reqguirements on application
for regisiration of a company

‘F:,Irfiagﬁiﬁ do not Pursuant to sectiun 12(3) of the Companies Act 1985
this margin ’ '
To the Registrar of Companies Forofficialuse For official use

Please complste . =T —=m
legibly, preforably | [ |
in black type, or [ T S W
buldbloc*:"sttering  Name of company =

3
4

* insert full ! EXPECTMOTIVE LIMITED
name of Company E
! MICHAEL RICHARD COUNSELL, signing on behalf
of SWIFT INCORPORATIONS LIMITED
__ __ 2 BACHES STREET
[LONDON N1 6UB
+ delote as do solemnly and sincerely declare that | am a [Seficitorengaged-intheformation-ofthe-
appropriate

-company]t [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)1 and that all the requirements of the above Act in respect of the
registration of the above company and of matters precedent and incidental to it have been
complied with,

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

the provisions of the Statutory Declarations Act 1835
11, 8HIP STREET

BRECON,
POWYS

The 3rd day ofig}l:ar_—u-ﬂil—- / ' n

LA T
A Commissioner for Oaths or Notary Fublic or Justice of
the Peace or Solicitor having the powers co ona

Commissicner for Oaths,

Declared at Declarant to sign below

N
s -

Presentor’s name, address and For officiat use
reference (if any): New Companigs Section Fost room
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Prinied and suppliad by

Jondan’s
Jordan & Sons Limited

21 8t. Thomas Streat, Brislol BS1 6JS
Tel; 0272 230600 Telox 449119

CHA108

Thiw form should bo completad In Mack.

Company name (in full)

Registared office of the company on
incorporation,

If the memorandum is delivered by an
agent for the subscribers of the
memarandum mark ‘X' in the box
opposite and give the agent's name
and address. )

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the
information shown in this form?
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Statement of first directors and
secretary and intendod situation
of registered office

cM CQLO q 7 C—@O 9 For official use I:_:l

EXPECTMOTIVE LIMITED

no| 2 BACHES STREET [

Post town LONDON i[

County/Region |
Postcode IN16UB : |

X
Neme  JORDAN & SONS LIMITED "

aal 21 ST. THOMAS STREET |

Post town BRISTOL "

County/Region I
Postcode  BS16JS |

C.F.P.U. JORDAN & SONS LIMITED

21 8T. THOMAS STREET

BRISTOL Postcads BS1 6JS
Telephone 0272 230600 Extension 340




Name *Style/Title
Forenames
Surname
*Honours atc
Previous forenames
Pravious surname
Addrass '
Usual residential address mustbe given.

In the case of a corporation, give the
registered or princips! office address.

Consant signatiwe

Do CkOrs (Secnotes 1 - 5)
Please list directors in alphabetical order,

Namo *Style/Title
Forenames
Surname
*Honours ate
Pravious forenames
Pravious surname
Address
Usual residential address must be given,

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business ocgupation

Cther directorships

L

* Voluntary details

Consent signature

folets i the form
is signed by the
#t beeribarg,

les! . 1

SWIFT INCORPORATIONS LIMITED I
N/A B

N/A !I
N/A I
™ “2 BACHES STREET _ I

Post town lLONDON i
County/Region o I
Postcods N1 6UB [ Country ENGLAND i

1 consent to act as secratary of the company named on pags 1

W ’ ‘%ﬂﬂihorlsndk
Signed. JM ﬁw Signatory)  Date 03.02.92

[cn] _ H

INSTANT COMPANIES LIMITED i

N/A "

_ N/A : i
N/A I

Tap| 2 BACHES STREET “
|

Post town LONDON B
County/Region N .,, o “
Postcade _NTOUB 1 country EE\IGLAND |

ool 8]0,2%,1] Nationality |wa|UK REGISTERED |
ac] COMPANY REGISTRATION AGENT N |

amn A M —— Mmdm atvman z w

b‘ NONE

e ———— —_ya

1 consent to act as director of the company named or page 1

{Aulharised
Signatory) Date 03.02.92

g A —
Signature of agent on"behalf of all subseribers  Date 03.02.82
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A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

1. The Company's name is

EXPECTMOTIVE LIMITED
2. The Company's registered office is to be situated in England and Wales.
3. (i) The object of the Company is to carry on business as a general commercial
company.
(i) Without prejudice to the generality of the object and the powers of the

Company derived from Section 3A of the Act the Company bhas power to do all or any
of the following things:-

OBLGEN 70969

380638




{n) To purche ) or by any other maans
acquire and take optlor - over any proporty whataver,
and any rights or privilages of any kind over or in
ragpoct of any property,

{b} To apply for, register, purchase, or by
other moans agquire and protect, prolong end renew,
whethor in the United Kingdom or elsawhere any
patents, pa*ant riynts, brovets d'invention, licences,
socrat processes, trade marks, degigns, protections
and concassions and to disclaim, alter, modify, use
and turn to account and to manufacture under or
grant liconces or privileges In raspect of the same,
and to expend money in experimenting upon, testing
and improving eny patents; inventions or rights which
the Company may acquire or proposa to acquire.

{c) To acquire or undartake tha whola or any
part of the business, goodwilll, and assets of any
person, firm, or company catrying on or propesing to
carry on any of the businesses which the Campany is
authorised to carry oh and as part of the considoration
for such acquisition to undertake all ar any of the
liabllities of such person, firm or company, or to
acquire an intorost in, amalgamate with, or'entar into
partnership or inte any arrangement for sharing
profits, or for co-oparation, or for mutual assistance
with any such parson, firm or compeany, or for
subsidising or otherwise assisting eny such perscn,
firm or company, and to give or accept, by way of
consideration for any of the acts or things eforeseid or
property acquired, any sharas, debentures, debanture
stock or securities that may be egreed upon, and to
hold and retain, or sell, mortgage and deal with'any
shares, debentures, dabenture stock or securities so
roceived,

{d} To improve, manage, construct, repair,
develop, eoxchange, Jet on lease or otherwise,
mortgage, charge, sell, dispose of, turn to account,
grant licences, options, rights and privileges in rospact
of, or otherwise deal with all or any part of the
property and rights of the Company.

(e} To invest and deal with the moneys of
the Company not Immediately roquirad in such
manner as may from time to time bo determined and
to hold ¢r otherwise desi with any investments mado.

{f} To land and advance monay or give credit
on any terms and with or withet socurity to any
purson, firm er company {including without projudico
to the geneorality of the foragoing any holding
company, subsidiary or fellow subsidiary of, or any
other company associated in any way with, tha
Company), to enter into guarantees, contracts of
indemnity and suretyships of all kinds, to roceive
money an dsposit or loan upon any torms, ond to
secure of guarantee in any mannor and upon any
tarms tha payment of any sum of money or the
performance of any obligation by any person, firm or
company (including without prejudice to the gonerality
of tho foregoing any such holding company,
subsidiary, fellow subsidiary or assoclated company
as aforesaid).

{g) To borroyy and raise money in any
manner and to secure the repayment of any monay
borrowed, reised or owing by mortgage, charge,
standard security, lien or other security upon the
whole or sny part of the Company’s property or
assets |whether present or future), including its
uncallad capital, and also by a similar mortgage,
charge, standard security, llen or security to secure
and guarantee the performanca by the Corapany of
any obligation or liability it may undertake or which
may become binding on it.

(h) To draw, make, accupt, endorso,
discount, negotiate, execute and Issue chaques, bills
of exchange, promissory notes, bills of [ading,

warrents, debentures, and other negatiable or
transferabla instruments.
(i) To apply for, promote, and obtain apy

Act of Parliament, order, or licence of the Department
of Trade 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 othor purpose which may saaem calculated directly
or indirectly te promote the Company’s interasts, and
1o oppose any procesdings or applications which may
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soam calculated diroctly or indirectly to prejudice the
Company’s Interosts, o

i To entor into any drrangements with
eny governmant or authority {supreme, municipal,
local, or othorwige} that may seam conducive to the
attainment of the Cempany’s objects or any of them,
and to obtain from any such governmept or authority
eny chartars, decross, rights, privileges or
concessions which the Company may think desirable
and to carry out, exercise, and comply with any such
cherters, decrees, rights, privileges, and concossions,

(k} To subscribe for, tske, purchase, or
otherwise acquire, hold, sell, deal with and dispose
of, ptace and underwrite shares, stocks, debantures,
debenture stocks, bonds, obligations or socuritios
issued or guaranteed by any other company
constituted or carrying on businass in any part of the
world, and dobentures, debenture stocks, bonds,
obligations or securities Issued or guarantead by any

government or authority, municipal, local or
otherwlsa, In any part of the world.
{1} To control, manage, finence, subsidise,

co-ordinate or otherwise assist any ‘company or

_companies in which tho Company has a direct or

indiroct financial intorest, to provide secretarial,
administrative, technical, commercial and other
services and facilities of all kinds for any such
company or companies and to make paymsnts by
way of subvention or othorwise and any other
arrar.gentents which may seem dasirable with respect
to any business or operations of or generally with
respect to any such company or companies.

{m) To promote any other company for the
purpese of acquiring the whole or any part of the
business or property or undertaking or any of the
liabilities of the Compeny, or of undertaking any
businass or oporations which may appear likely to
assist or benefit tha Company or to enhance the value
of any property or business of tha'Company, and to
place or guarantee the plecing of, underwrite,
subscriboe for, or otherwise acquire-all or any part of
tho shares or sacuritios of any such company as
aforasaid. !

(n) To soll or otherwise disposo of the
wholo or any part of tha business or property of the
Company, either together or in portions, for such
consideration as the Cempany may think fit, and in
particular for sharas, dobantures, or securities of any
company purchasing the sama.

{o) To act as agents or brokers and as
trusteos for any person, firm or company, and to
undertoke and perform sub-contracts,

{n) To remunerate any person, firm or
company rendering services to the Company either by
cash paymont or by the allotment to him or them of
sharas or other sacurities of the Company credited as
paid up in full or in part or othoerwisa as may be
thought expedient,

{Q To distribute amongtha Membaers of the
Company in kind any praperty cf the Company of
whatover naturo,

{r} To pay oll or any expensas incurred in
cannaction with the promotion, formation and
incotporation of the Cornpany, or to contract with any
parson, firm or company to pay tho same, and to pay
commissions to brokers and others for underwriting,
placing, selling, or guaranteaing tho subscription of
any shares or other securities of the Company.

(s} To support and subscribe to any
charitable or public object and to support and
subscribe to any institution, society, or club which
may be for tha benefit of tho Company or its Directors
or employess, or may be connscted with any town
or place where the Company carries on business; to
give or awar:! pensions, annuities, gratuities, and
superannuation or other allowances or benefits or
charitable &id and generally to provide advantages,
facilitios and sarvices for any persons who are or have
baan Diractors of, or who are or have been amployed
by, or who are serving or have served the Company,
or any company which is a subsidiary of the Company
or the halding company of the Company or a fellow



aubsidiary of the Company or the prodecessors in
husiness of the Company or of any such subsidiary,
holding or fellow subsidiary eompany and to the
wives, widows, childron and other relatives and
dependants of such persons; to make paymonts
towards insurance Including Insurance for any
Director, officer or Auditor agalnst any liability as is
roferred ta in Saction 310{1) of the Act; and to set
up, establish, support and maintein superannuation
and othor funds or schames {whsther contributory or
non-contributory) for tho benofit of any of such
persons and of their wives, widows, children and
other rolatives end dependants; and to set up,
ostablish, support and maintain profit sharing or share
purchase schemas for the benefit of any of the
employeas of tho Company or of any such subsidlary,
holding or follow subsidiary cempany and to lend
money to any such employees or to trustees on their
behalf to enablo any such purchase schemes to bo
established or maintained.

{t) Subjact to and in accordance with a due
compliance with tha provisions of Sections 155 to
168 (inclusive) of the Act (if and so far as such
provisions shall be applicable), to give, whathar
directly or indirectly, any kind of financial assistance
(as defined i Section 162(7}Ma) of the Act) for any
such purpose as s specified in Section 161(1) and/or
Section 161{2) of the Act.

{u) To pracure the Company to be registerad
or recognisod in any part of the world.

{v) To do ell or any of the things or matters
aforasaid in any part of the world and either as
principals, agents, contractors or otherwise, and by or
through agents, brokers, sub-contractors or otherwisa
and gither alono or in conjunction with others.

{w) To do all such other things as may be
desmad incidental or conducive to the attainment of
the Company’s object or of any of the pawors given
to it by the Act or by this Clause,

AND so that:-

(N None of the provisions set forth
in any sub-clause of this Clause shall be rastrictively
construed but the widest interpretation shall be given
to each such provision, and hone of such provisions
shall, except where the context exprassly so requiras,
be in any way limited or rastricted by rafarenco to or
infarence from any other provision set forth in such
sub-clause, or by referenca to or inference from tha
terms of any other sub-clause of this Clause, or by
rpference to or inferance from the name of the
Company.

{2) The word "Company” in this
Clause, except where used in reference to the
Cempany, shall be deemed to include any partnarship
or other body of persons, whether incorporated or
unincorperated and whether domicited in the United
Kingdom or elsewhere.

{3) Inthis Clause the expression "the

Act” means the Companias Act 1985, but so that any

raferance in this Clause to any provision of the Act

shall be desmed to include & reference to any

. .story modification or re-enactment of thet
- a0 for the time being in forca.

4. .o lidbillty of the Membars is limited.

B. The Company's share capital is £1000 divided
into 1000 shares of £1 each.

We, the subscribers to this Memorandumn of
Asaoclation, wish to be formed into a Company
purauant to this Memorandum; and wa agres 1o take
the number of shares shown opposite our respective
namas.

Nemes and addresses  Number of shares taken
of Subacribors by each Subscribar

For and on behalf of

1. Instant Companies Limited - One
2 Bachos Street
London N7 6UB

For and on hehalf of

2.  Swift Incorporations Limited - One
Z Baches Strest
London N1 6UB

y Gt

Total shares taken - Two

Doted 03,02,92
Witnoss to the above Signatures:- Mark Anderson

2 Bachas Straet
London N1 6UB

vocleymseer



THE COMPANIES ACTS 1986 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

PRELIMINARY

1. (a} Tho Rdgulations contained in Table A in
the Schedule to the Companias {Tablee A to F)
Reoguletions 1985 (SI 1985 No. BOB} as anjendad by
the Componles (Tehles A to F) (Amandment)
Regulations 1985 (Sl 1985 No. 1062} (suzh Table
baing herainafter called "Table A"} shall apply to tha
Company save in so far as they are excluded or varled
hereby and such Regulations (save as so oxcluded or
varled) and the Articlas hereinafter containad shall be
the regulations of the Company.

{b} Inthaesa Articles tha expressicn "tho Act™
moeans the Companies Act 19886, but so that any
roferance In these Articles to any provision of tho Act
shell be deemed to Include a reference to any
statutory modification or ro-enactment of that
provision for the time being in force,

ALLOTMENT OF SHARES

2. (a) Shares which are comprisod in the
outhorised share capital with which the Company is
incorporated shall be under the control of the
Directors who may {subject to Section 80 of the Act
and to paragraph {d} below) allot, grant options over
or otherwiso dispose of tho same, to such persons, on
such terms and in such manner as they think fit.

b} All sharas which ara not comprisaed in the
suthorised shaoro capital with which thoe Company is
incorporated and which tho Diroctors proposo to issuo
shall first be offered to the Membaors in propartion as
nearly as may bo to tho number of the existing shares
hald by thom respectiveiy unloss the Company in
General Mosting shall by Special Rosolution otherwiso
diract. Tha offer shall be mado by notica specilying
the number of shares offared, and limiting a perfod
{not being less than fourteen days} within which the
offer, if not accepted, will be doemed to bo doclinod.
After the expiration of that period, those shares so
doemed to be declined shall bo offerod in the
proportion aforesaid to the persons who hava, within
the said period, accepted all tho shares offored to
tham; such further offer shall ba mado in like terms In
the same manner and limited by a like period as the
original offer. Any shares not acceptad pursuant to
such offer or further offer as aforesaid or not capable
of being offr.ed as aforesaid except by way of
fractions atwi any sharea released from the arovisions
of this Article by any such Spocial Resolution os
aforesaid shall be under the control of the Diroctors,
who may allot, grant options over or otharwiso
dispose of the same to such persons, on such terms,
and in such manner as they think fit, provided that, in
the case of shares not accepted as aforesaid, such
shares shall not be disposed of on terms which are
more favourable to the subscribars tharefor than the
terms on which thay were offered to the Members.
The foregoing provisions of this paragraph (b} shall
have effect subject to Section BO of the Act.

(¢} In accordance with Section 91(1} of the
Act Sections 88({1) and 90(1] to (6} {incluslve) of the
Act shall not apply to the Company.

{d} The Directors are generslly and
unconditionelly authorised for the ptrposes of Soction
80 of the Act, to exercise any power of the Company
to aliot and grant rights to subscribe for or convert
sacurities Into shares of the Company up to the
amount of the authorised share capital with which ths
Company is incorporatad at any time or timaes during
the period of five years from the date of incorporation
and the Directors may, after that period, allot any
shares or grant any such rights under this authority in
pursuance of an offer or agreement so to do made by
the Company within that period. The authority heraby
given may at any time (subjact to the said Section 80}
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be renawed, revokod or variod by Ordinery Rosolution
of tha Company in General Meeting.

SHARES

3.  The lien conferrad by Clause 8 in Table A shall
attach also to fuliy paid-up shares, and the Company
shall also have o first and paramount lien on all
sharos, whother fully paid or not, standing registered
in the nnmo of any pearson indebted or under liability
to the Company, whether he shall be tha sole
registerad holder thereof or shall be one of two or
mate Jeint holders, for all monays presently payable
by him or his estate to the Company. Clause 8 in
Table A shsll be modifled accordingly.

4, The liability of any Member In default in respect
of a call shall be increased by the addition at the end
of the first sentence of Clausse 18 in Table A of the
words “and all expenses that may have been incurrad
by the Company by reason of such non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

b. Evory notice convening o Genaral Meating shall
comply with the provisions of Section 372(3) of the
Act as to giving information to Members in regard to
thair right to appoint proxies: and notices of and other
communications relating to any General Meeting
which any Member Is entitled to receive shall be sent
to the Diractors and to the Auditors for the time baing
of the Company.

6, (a) If a quorum Is not present within half en
hour from the time appointed for a Goneral Meaeting
the Ganerel Meeting shall sterid adjourned to the
same day in the next week ot the same time and
pluce or to such other day and at such other time and
place as the Directors may determine; and if at the
adjournad Gonoral Meeting a querum js not present
within half an hour from the time appointod thorafor
such adjourned General Mooting shall be dissolved.

{b} Clause 41 In Table A shall not apply to
the Company.

APPOINTMENT OF DIRECTORS

7., {a) Clause 64 In Table A shall not epply to
the Company.

(b} Tho meximum number and minfmum
number rospectively of the Directors may be
detormined from time to time by Ordinery Resolution
in Gonoral Meeting of the Company. Subjoct to and in
default of any such determination thore shall ba no
maximum number of Directors and the minimum
number of Directors shall 2e one. Whansosver the
minimum number of Diractots shall bs one, a sole
Diroctor shall have authority to exercise all ths
powers and discrotions by Table A and by these
Articlos oxpressed to be vested in the Directors
goenerally, and Clause 88 in Table A shall be modified
accordingly.

(c) The Directers shall not be required to
retiro by rotation and Clauses 73 to 80 {inclusive) in
Table A shell not apply to the Company.

{d) No person shall be appointed a Director
ot any General Meeting unless eithar:-

. i ho is recommended by the
Directors; or

{ii} not less than fourtean nor more
than thirty-five clear days before the date appointed
for the General Meeting, notice signed by a Member
qualified to vete at the General Meeting has been
given to the Company of the intention to propose that
person for appointment, together with notice signed
by that person of his willingness to be appointed.

{e} Subject to paragraph (d) above, the
Company may by Ordinary Resolution in General
Meeting appoint any person who is willing to act to
be a Diractor, either to fill a vacancy or as an
additional Diractor.

{fl  Tho Directors may appoint a person
who is willing to act to be a Dirsctor, either to fill &
vacancy or as an additional Director, provided that the




appointmont does not cause the number of Diroctors
10 excaud any number dotermined In accordance with
paragraph (b} above as tha maximum number of
Diractors and for the time being in force,

BORROWING POWERS

8. Tha Directors may oxercise all the powers of the
Cornpany to borrow money without limit as to amount
and upon such terms and In such manner 4s they
think fit, and subject (in the cage of any security
convertible into shares) to Section 80O of the Act to
grant any martgage, charge or standard security over
its undertaking, property and uncalled capital, or any
part theraof, and to lssue debantures, dobenture
stock, and othar sacurities whether outright or as
sequrity for any dobt, llabllity or obligation of the
Company or of any third party,

ALTERNATE DIRECTORS

9. ({a) An alternate Diractor shall not be entitled
as such to receive any remunocration from the
Company, sava that he may be paid by tho Company
such paort {if any) of the roemuneration otharwisa
payable to his appointor as such appointor may by
notice in writing to tho Company from time to time
direct, and the first sentence of Clause 66 in Tablo A
shall be moedified accordingly.

{b} A Diractor, or any such other person as
is mentionad in Clause 66 in Tebla A, may act as an
slternata Diractar to reprasant maorae than ane Director,
and an alternate Diroctor shafl bo entitled at any
meoeting of the Directors er of any committeo of the
Diractors to one vote for every Director whom he
rapresants In addition to his own vote {if any) os o
Director, but he shall count as only ono for the
purpose of determining whether a quorum is prosant.

GRATUITIES AND PENSIONS

10. {a) The Diractors may exerclso tho powars of
the Company conferred by Clause 3(li}{s} of tho
Momarandum of Assoclation of the Compeny and
shall be entitled to retain sny banefits roceived by
tham or any of them by roason of the exerciso of any
such powaers,

{b) Clause 87 in Tablo A shall not apply to
the Company.,

PROCEEDINGS OF DIRECTORS

11, (a) A Dirgctor may vote, at any meeting of
the Diractors or of any committao of tho Diractors, on
any resalution, notwithstanding that it in any way
concerns ©or rolates to a matler in which ha has,
directly or indiroctly, any kind of intorest whatsoevaer,
and if he shall vote on any such resclution as
aforesaid his vots shall be countad; end in refation to
any such resolutior: as aforesaid he shall (whothor or
not he shall vots on the sema) be takon Inte account
in calculating the quorum presaent at tho meeting.

{b) Clauses 94 to 97 linclusive} in Teble A
shail not apply to thg Company.

THE SEAL

12, {8s) If the Company has a seal it shall only be
used with the authority of the Directors or of a
committes of Directors. The Diractors may dotermine
who shall sign any instrument to which tha seal is
affixed and unless otherwise so determined it shall be
signed by a Director and by the Secretary or second

‘Difector, The obligation undar Clause & of Table A

rolating to the sealing of share certificetes shall apply
only if the Company has a seal. Clauss 101 of Table
A shall not apply to the Company.

{b) The Company may exorcise tha powers
conferred by Ssction 39 of the Act with regerd to
having an official seal for use abroad, and such
powers shali be vested in the Directors.

3

INDEMNITY

13, f{a) Evory Director or other officer or Auditor
of tho Compsany shall bs indemnifiad out of the
assots of the Company against all losses or labilities
which he may sustaln or incur in or ebout the
exocution of the duties of his office or othoerwiso in
ralation thereto, including any liability incurred by him
in delending any proceedings, whoether civil or
criminal, in which Judgment is given in his favour or in
which he i{s acquittad or in connection with any
application undar Section 144 or Section 727 of the
Act in which raliaf is granted to him by the Court, and
no Diractor or othar officer shall be |iebls for any loss,
damage or misfortune which may happen to or ba
incurred by tho Company in the execution of the
dutios of his offica ar in relation thereta, But this
Article shall only have effect in go far as its provisions
are not avolded by Section 310 of the Act.

(b} The Directors shall have power to
purchase and maintein for any Diractor, officer or
Auditor of the Company Insurance aguoinst any such
lfability as is reforrod to in Section 310(1) of the Act.

(o) Cleuge 118 in Table A shall not apply to
the Company. .

TRANSFER OF SHARES

14. The Directors may, in their absolute discration
and without assigning any roascn therefor, decline to
ragister the transfer of a share, whether ornotitis a
fully paid share, and the first sentence of Clause 24
in Teblo A shall not apply to tha Company,

Names and addresses of Subscribers

for and on bohslf of

1. Instant Companles Limited
2 Bachos Streot
London N1 8UB

m

For and on boholf of

2,  Swilt Incorporations Limitod
2 Bachos Stroot
London N1 6UB

7 .

Dated 03.02,92
Witnoss to tho above Signaturas:-  Mark Anderson

2 Baches Street
London 1 6UB
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPAINY

No. 2697409

| hereby certify that

EXPECTMOTIVE LIMITED

Is this day incorporated under the Cdmpanies Act 1985 as

a private company and that the Company is limited,

Given under my hand at the Companies Registration Office,

Cardiff the 16 MARCH 1992

PBuom,

P. BEVAN ¢

an authorised officer
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Company Number ...

\\:éag%ﬂk‘1
DGR #
SPECIAL RESOLUTION OF Ry

EXPECTMOTIVE LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the Members for the time being of the
above-named Company entitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to Clause 53 in Table
A (which Clause is embodied in the Articles of Association of the Company), or
pursuant to any applicable rule of law, for all purposes be as valid and effective
as if the same had been passed at a General Meeting of the Company duly
convened and held.

It is resolved:

That the name of the Company be changed to:—

NPT PLANT LIMITED

Dated this tuth day of April 199 2

FHBR 1Y
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2697409

| hersby certify that

EXPECTMOTIVE LIMITED

having by special resolution changed its name,

is v.ow incorporated under the name of

NPT PLANT LIMITED

Given under my hand at the Companies Registration Office,

70 ek

E. A. JOSEPH

Cardiff the 2 JUNE 1992

an authorised officer

HCo068



Gompany Number: L64%4 0]

EXPECTMOTIVE LIMITED

RESOLUTION IN WRITING OF
THE MEMBERS OF THE COMPANY
(Passed [°" e 1992)

on P Fowna 1992 all the members entitled to attend and vote at
general meetings of the Company acting pursuant to the powers c°ntain9d in
the Articles of Assoclation of thé Company pasusaed the following Resolution in
writing to take affect as Lf it had been passed as a spocial resolution of

the Company at a general meeting duly convened and held:

RESOLUTION

THAT the regulatione contailned in the document produced to the meeting and
marked "A" for identification by the chalrman be adopted as the articles of
asgoclation of the Company in subgtitution for and tqﬂggg‘entire axcluslion of

it .
the existing articles of associatlon. R W y
- “\> -~

—— ) N T e

Levsntn s enivtinnnn

Chalirman/Sexrirary-



EXPECTMOTIVE LIMITED
{in the course of changing its name
to NPT Plant Limited)

NEW ARTICLES OF ASSOCIATION

COMPANIES HOUSE
= BIUK 1992
M 60

SPEECHLY BIRCHAM
Bouverie House

154 Fleat Street
Londen EC4A 2HX

Tal No: 071-353-3290
Fax Nos: 071~353-4B825
File Ref: MRL/CMcG/106177
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Company Nos 1161101
THE COMPANIES ACYS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
oF
EXPECTMOTIVE- LIMITED

(irn the course of changing its name to NPT Plant GLimited)
{adopted by Special Rggplution of the Company passed)

on P Buse 1992)
PRELIMINARY

1. {a) The Regulations contained in %able A in the Schedule to the
- Companias (Tables A to F) Regulations 1985 ag amended by the
Companies (Tablea A to F) (Amendment) Regulations 1985 (such
Table beinyg hereinafter called "Table A") shall apply to the
Company save in #o far as they are excluded ox varied hereby
and such Regulations (save as so excluded oy varied} and the
Articles hereinafter contained ghall be the regulations of

the Company.
[§+3) In <these Articles <the expression "the Act" means the

Companies Aot 1985, but 8o that any reference in these
Articles to any provision of the Anst shall be deemed to
include a reference tec any statutory modification or re-
enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

2. {(a} Shares which are comprised in the authorised share capital
with which the Company is incorporated shall be under the
acontral of the Directors who may (subject to Section 80 of
the Act and to paragraph (d) below) allot, grant ovticne over
or otherwise dispose of the same, to such persons, on such
termg and in such manner as they think f£it,

{b) All shares which are not comprised in the authurised share
capital with which the Company is incorporated and which the
Directors propowe to issue sghall first be offered to the
Members in proportion as nearly as may be to the number of
the existing shares held by them reepoctively unless the
Company in Guneral Meeting shall by Special Resolution
otherwise direct. The offer shall be made by notice
specifying the number of shares offered, and limiting a
period (not Dbein¢g leag than fourtawn days) within which the
offer, if not accepted, 'will be deemed to be declined. Aftaer
the expiration of that pericd, those ghares 5o deemed to be




SHARES

3.

mE} /196377 /086

declined shall be offered in the propavtion afaresaid teo tha
porsens whe have, within the sald period, accepted all the
gharee offered to themy such further offer shall ba made in
like terms in the same manner and limited by a like perlod ay
the original affer. Any shares not acceptad pursuant o such
offer or further offer as aforesaid or not capable of haing
offered as aforesald except by way of fractions and any
ahares released from the provisions of this Article by any
8uch Special Resolution as aforecsald shall be under the
control of the Directors, who may allot, grant options over
or otharvise dispose of the same to persens, on such terma
and in such marner as they think fit, provided that, in the
case of shares not accepted as aforepaid, such shares shall
not be disposed of on terms which are more favourable to the
gubscribers therefor than the terms on which they were
offered to the Members. The foregoing provisions of this
paragraph (b) shall have effect subject to Sectlon 80 of the
Act.,

{c} In accordance with Section 91(l} of the Act Sections B9{1l)
and S0(l) to (6) {inclusive) of the Act shall not apply to
the Conmpany.

(d) The Directors are generally and unconditionally authorised
for the purposes of Section 80 of the Act, to exercise any
power of the Company to allot and grant rights to subacribe
for or convert securities into shares of the Company up to
the amount of the authorised share capital with which the
Company le incorporated at any time or times during the
period of five yearas from the dgate of adoption of these
Articles and the Directors may, after that period, allot any
shares. or grant any such ~ights under this authorizy in
pursuance of an offer or agre @nt 80 to do made by the
Company within that period. ' The authority hereby given may
at any time {subject to the said Section 80) be renewed,
raevoked or varied by Ordinary Resolution of the Company in
General Meeting.

The lien conferred by Clause 8 in Table A shall attach alse to fully
paid-up shares, and the Company shall also have a firat and paramount
lien on all sha:2s, 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 moneys presently payable by him
or his estate to the Company. Clause 8 in Table A shall be modifi=d
accordingly.

The liability of any Member in default in respect of a2 call shall ba
increased by the addltion at the end of the first sentence of Clause
18 in Table A of the worde "and all expenses that may have been
incurred by the Company by reason of such non~payment",
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GENERML _MEETINGS AND RESOLUTTONG

8.

APPOINTMENT O

(a)

(k)

(a)

(k)

{c})

A notice convening a Genarasl Meeting shall be raquired o
specify the general nature of the businese to bs transacted
only in the case of speclal bualness and Clause 38 in Tabls A
shall be modified accordingly,

All busineas shall be deamed special that is transacted at &n
Extraordinary General Meeting, and also all that is
transacted at an Annual General Meseting, with ths exception
of declaring a dividend, the consideration of tHe accounts,
brlance sheets, and the reports of thé Dircctors and
Aviditors, and the appointment of, and the fixing of the
remuneration of, the Ruditors. ‘

Every mnotice convening a General Meeting ashall comply with
the provisions of Section 372(3) of the Act as to giving
information to Members in regard to their right to appoint
proxies; and notices of and other communications relating to
any Genexal ' Meeting which any Member is entitled to receive
shall be sent to the Directors and to the Auditors for the
time being of the Company.

Clause 40 In Table A shall be read and construed as if the
words "at the time when the Meeting proceeds to business"
were added at the end of the first sentence.

If a cuorum is not pregent within half an houx from the time
appointed for a General Meeting the General Meeting shall
gtand adjourned to the same day in the next week at the same
time and place or to such other day and at such other tinz
and place as the Directors may determine; and if at the
adjourned Ceneral Meeting a quorum is not present within half
an hour from the time appointed therefor such adjourned
General Meeting shall be dissolved.

Clauses 41 and 50 in Table A shall not apply to the Company.

DIRECTORS

7.

{a)

Clause 64 in Table A shall not apply to the Company.

The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary
Resolution in General Meeting of the Company. Subiect to and
in default of any such determination there shall be no
maximum number of Directors and the wminimum nember of
birectors shall be one. Whenscever the minimum number of the
Directors shall be one, & gsole Director shall have suthority
0 exercige all the powers and discretions by Table A and by
these Articles expresged to be vested in the Directors
generally, and Clause 89 in Table A shall be mcd;fied
accordingly.
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{c} The Diractors mhall not be raguired to retire by rotation and
Claugas 73 to 80 (inclusiva) in Table A shall not apply to
the Company,

{d} No person shall be appointed a Director at any General
Heating unless aither:

(1) he is recommended by the Directors; ox

(ii) not less than fourtaeen nor more than thirty-five cleay
days before the date appointed for the ~eneral Heeting,
notice executed by a Nember qual . &d to vote at the
General Meetinyg has been given to the Company of the
intention to propose that person for appointmont;
together with notice executed by ‘+that person of his
willingness to be appointed.

(&) Subject to paragraph {(d) above, the Company may by
Ordinary Resolution in General Meeting appoint any
pexrson who is willing to act to be a Director, either to
fill a vacancy or as 'an additional Director.

{£) The Directors may appoint a person who is willing to act
to be a Dixector, either to fill a vacancy or as an
additional Director, provided that the appointment does
not causé the number of Directors to exceed any number
determined in accordance with paragraph (b) above as the
maximum nember of Directors and for the time being in
foras,

BEORROWING POWERS

The Directors may exercise all the powers of the Company to borrow
money -vithout limit as to amount and upon such terms and in such’
manner an they think fit, and subject (in the case of any security
convertible into shares) to Section 80 of the Act to grant any
mortgage, charge or standard security over its wundertaking, property
and uncallad capital, or any part thereof, and 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 third
party.

ALTERNATE DIRECTORS

{a) &n alternate Director shall not be entitled as such to
receive any remuneration from the Company, save that he may
be paid by the Company such part (if any) of the remuneration
otherwise payable to his appointor as such appointor may by
notice in writing to the Company from time to time direct,
and the first sentence of Clause 66 in Table A shall be
medified accordingly.

(b} A Dirsctor, or any such other person as i3 mentioned in
Clause 65 in Table A, may act as an alternate Director to
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represant mora than one Director, and an altexnats Dlasckor
shall ba entitled at any meeting of the Directors or of any
committea of the Directors to one vote for every DRiractor
whom he represente in addition to his own vete (L any} &e a
Director, but he shall count as only one for the purpose of
determining whether 2 quorum ia preosent.

DISQUALIFIGATION OF. DIRECTORS

0. The office of a Director shall be vacated Lf he becomes incapable by
roason of illnese or injury of managing and administering his property
and affairs, and Clause 81 in Table A shall be modified accordingly.

THE SEAL

11. (a) If the Company has a seal it shall only be used with the
authority of the Directors or of a comulttee of Directors.

The Directors may determine who shall sign #ny instrument to

which the seal is affixed and unless otherwise so determined

it shall be signed by a Director and by the Secretary or

. pecond Director. The cbligation under Clause 6 of Table A
relating to the sealing of share certificates shall apply

only if the Company has a seal. Clause 101 of Table A shall

) not apply to the Company.
{b) The Company may exercise the powers conferred by Section 39

of the Act with regard to having an official seal for use
abroad, and such powers shall be vested in the Directors.

GRATUITIES AND PENSIONS

i2. (a) The Directors may exercise the powers of the Company
conferred by Clause 3(Q) of the Memorandum of hasociation of
the company and shall be entitled tou retain any benefits
received by them or any of them by reason of the exercise of
any such powers.

{b) Clauge 87 in Table A shall not apply to the Company.

PRCCEEDINGS OF DIRECTORS

13. (a) A Director may vote, at any meeting of the Directora or of
any committes of the birxectors, on any resolution,
notwithstanding that it in any way concerns or relates to a
matter in which he has, directly or indirectly, any kind of
interest whatscever, and if he shall vote on any such
resolution as aforesaid his vote shall be counted; and in
relation to any such resclution as aforesald he shall
{whether or not he shall vote on the game) be taken into
account in calculating the gquorum present at the meeting.

(b) Clauses 94 to 97 (inclueive) in Table A shall not apply to
the Company.

PR
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FUDEMNITY
14, {a) Every Director or othsr officer of the Company shall be

indemniZied out <f the assets of the Company against all
lossea ox liabilities which he may sustain or incur 4in or
about the execution of the dutlies of hig office oxr otherwine
in relation thereta, including any liability incurred by him
in defending any proceedinge, whether clvil or criminal, in
which judgment is glven in his favour or 4in which he e
acquitted or in connection with any application under Section
144 or Section 727 of the Act in which relief is yranted to
him by the Court, and no Dirpctor or other officer shall be
liable for any loss, damage or misfortune which may happen to
or be incurred by the Company in the execution of the duties
of hig office or in relation thereto. But this Article shall
only have effect in po far as its proviaiona are not avolided
by Section 310 of the Act.

{b} <Clause 118 in Table A ghall not apply t& the Company.

TRANSFER OF SHARES

15,

The Directore may, in their absolute discretion and without assigning
any reapon therefor, decline to register the transfer of a share,
whether or not it is a fully paid share and the first sentence of
Claus2 24 in Table A shall not apply to the Company.

OVERRIDING PROVISION

ie.

For so long am Barcom F.c registered under company number 2158109
{"the Holding Company"), or any subsidiary of the Holding Company,
shall be the holder of not less than 90 per cent. of the issued
Ordinary Shares of the Company the following provisions shall apply
and to the extent of any inconsistency shall have overriding effect as
against all other provisions of these Articles:

{a) the Holding Company may at any time and £from time to time
appoint any person(s) to be a Director or remove from office
any Director howsocever appointed but so that his removal from
office sghall be deemed an act of the Company and shall have
effect without prejudice to any claim for damages for breach
of any contract of service between him and the Company;

{b) any or all powers of the Directors or any of them shall be
restricted in such respects and to such extent as the Holding
Company may by notice to the Company £rom time to time
prescribe;

{c) no unissued shares or securities shall be issued or agreed to
be issued or put under option without the consent of the
Holding Company.
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Any such appaintment, removal, conzent or notice shall he in writing
served on the Company and signed on behalf of the Holding Company by
any twp of ites Diraectors or by any one of its Dirvectors apd itas
Secretary or mome other person duly authorised for the purpore, HNo
person daaling with the Company shall be concerned to ssa or enquire
as to whether the powers of the Directors have been in any way
reatricted hereunder or ad to whether any requigite consent of the
Holding Company has bkeen obtained and no cbligation incurred or
gecurity given or transaction effected by the Company to or with any
third party shall be invalid cr ineffectual unleas the third party had
at the time express notice that the incuxring of sBuch obligation ox
the giving of such security or the effecting of such transaction was
in excess of the powers of the Diractors.

NAMES, ADDRESSES AND DESCRIPITIONS OF SUBSCRIBERS

Instant Companies Limited
2 Baches Street

London

N1 6UB

Swift Incorporations Limited
2 Baches Street

London

N1 8UB

Dated the 3rd day of February 1992
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MEMORANDUM OF ASSODIAT!ON OF

!
1

1. The Company's name is "NPT PLANT LIMITED".
2. The Company's registered office is to be situated in England and Wales.

3. (it . The object of the Company Is to carry on business as a general |
commiercial company.

(i)  Without prejudice to the generality of the object and the powers of the
Company derived from Section 3A of the Act the Company has power to do all or
any of the following things:-

FORMLGS2
1



(@) To purchase gr by any olher means acquire and take options over any
property whatever, and any rights or privileges of any kind over or in respect of any
property.

(b)  To apply for, register, purchase, or by other means acquire and protect,
prolong and ranew, whether In the United Kingdom or elsewhere any patents, patent
rights, brevets d'invention, licences, secrel 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 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,

(¢) To acquire or undertake the whole or any part of the business, 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 ali or any of the liabilities of such
persan, firm or company, or to acquire an inlerest in, amalgamate with, or enter into
partnership or into any arrangement for sharing profits, or for co-operalion, or for
mutual assistance with any such person, firm or comparty, or for subsidising or
otherwise assisting any such person, 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, debentutes, debenture stock or securities that may be agreed upon, and to
hold and retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or securities so received.

(d) Toimprove, manage, construct, repair, develop, exchange, let on lease
or otherwise, morigage, 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 thhe Company.

{e) To invest and deal with the moneys of the Company not immediately
required in such manner as may from lime to {ime be delermined and to hold or
otherwise deal with any investments made.

(f  To lend and advance money or give credit on any terms and with or
without security to any person, firm or company (including without prejudice to the
generality of the foregoing any holding company, subsidiary or fellow subsidiary of,
or any other company associated in any way with, the Company)}, to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to receive money on
deposil or loan upon any terms, and 1o secure or guarantee in any manner and upon
any terms the payment of any sum of money or the performance of any obligation
by any person, tirm or company (including without prejudice to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary or associated
company as aforesaid).

(g) Toborrow and raise maney in any manner and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard security,
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, standard security, lien or security to secure and guarantee the

FORMLG92
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performance by the Company of any obligation or fizbility it may underiake or which
may hecome binding on it. , 7

(n)  Todraw, make, accepl, endorse. discount, negotiat, execute and issue
cheques, bills of exchange, promissory notes, bills of jading, warrants, debentures,
and ather nggoti’a'bia‘or transferable instruments.

(i) To apply for, promote, and obtain any Act of Parliamént, order, or
licence of the Department of Trade or other. authority for enabling the Company o
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 promote the Gompany's interests, and o oppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice the
Company's interests.

() To enter into any arrangements with any government or authority
{supreme, municipal, local, or otherwise) that may seem conducive to the attainment
of the Company’s objacts 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, and comply with any such

charters, decrees, righls, privileges, and concessions.

(k)  To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal
with and dispose of, place and underwrite shares, stocks, debentures, debenture
stocks, bonds, obligations or securities issued or guaranteed by any other company
constituted or carrying on business in any part of lhe world, and debentures,
debenture stocks, bonds, obligations or securities issued or guaranteed by any
government or authority, municipal, iocal or otherwise, in any part of the world.

()  To control, manage, finance, subsidise, co-ordinate or otherwise assist
any company or companies in which the Company has a direct or indirect financial
interest, to provide secretarial, administrative, technical, commercial and other
services and facifities of all kinds for any such company or companies and to make .
payments by way of subvention or otherwise and any other arrangements which may
seem desirable with respect to any business or operations of or generally with-
respect to any such company or companies.

(m} To promote any other company for the purpose of acquiring the whoie
or any part of the business or property or undertaking or any of the liabilities of the
Company, or of undertaking any business or operations which may appear likelyto
assist or benefit the Company or to enhance the value of any property or business
of the Gompany, and to place or guarantee the placing of, underwrite, subscribe for,
or otherwise acquire all or any part of the shares or securities of any such company
as aforesaid.

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

FORMLGO2
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(o} To act as agenis or brokers and as trustess for any parson, firm or
cgmpany, and lo undertake and perform sub- contrac:s. /

(p) To remunerate any person, firm o company randeariag sarvices {0 the.
Company either by cash payment or Ly the allotment to him or them of shares or
other securitles of the Company credited as paid up in full gr in part or olherwise as
may be thought expedient,

{a} To distribute among the Members of tha Company In kind any property
of the Company of whatever nature.

{r} Topay 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 lo brokers and athers for
underwriting, placing, selling, or guaranteeing the subscription of any shares or other
securities of the Company.

(s) To support and subscribe 10 any charitable or public object and to
support and subscribe to any institution, society, or club which may be for the benefit
of the Company or its Direclors 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 aliowa.ices 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 or the holding company of the Company or a fellovw
subsidiary of the Combpany or the predecessors in business of the Company or ¢f
any such subsidiary, holding or fellow subsidiary company and to the wives, widows, -
children and cther relatives and dependants of such persons; to make payments
towards insurance including insurance for any Director, officer or Auditor against any
Hability as is referred to in Section 310(1) of the Act; and to setup, establish, support
and maintain superannuation and other funds or schemes (whether contributory ot
non-conlributory} 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 subsidgiary, holding or fellow subsidiary
company and to lend money {o any such employees or to trustees on their behalf
to enable any such purchase schemes to be established or maintained.

()  Subjectto and in accordance with a due compliance with the provisions
of Sections 155 to 158 (inclusive) of lhe Act (if and so far as such provisions shall
be applicable), to give, whether directly or indirectly, any kind of financial assistance
(as defined in Section 152(1)(a) of the Act) for any such purpose as is specified in
Section 151(1) and/or Section 151(2) of the Act.

(u) To procure the Company o be registered or recognised in any pairt of
the world. '

(v To do all or any of ihe things or matiers aforesaid in any part of the
world and either as principals, agents, contractors or otherwise, and by or through

FORMLGg2
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agents, brokers, sub-gontractors or otherwise-and either alone or in conjunction with

- athers,

{w) Te do all such other things as may be desmed incidental or conducive
to the atainment of the Company’s object gr of any of the powers given to it by the
Act or by this Clause. B '

AMND so that:-

(1)  None of the provisions set forth in any sub-clause of this Clause
shall be restrictivaly construed but the widest interpretation shall be given to each
such provision, and none of such provislons shall, except whete the context
expressly so requires, be in any way limitsd or restricted by reference to or
inference from any other provision set forth in such sub-clause, or by reference 1o
or inference from the terms of any other sub-clause of this Clause, or by reference
to or inference from the name of the Company.

{(2) 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 eisewhere. ' :

(3) Inthis Clause the expression "the Act” means the Companies Act
1985, but so that any reference in this Clause to any provision of the Acl shall be
deemed to inciude 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 £1,000 divided into 1,000 shares of £1 each.
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WE the subs seribiers 1o this Mamorandumn of Association, wish to be formed intca-
+- Qardpany pursuant o this Memorandum; and we agree to take the number of shares
shown opposite our respactive names,

Names and addresses of Subscribers Number of shares takan
‘ by each Subscriber

1. Instant Companies Lmuted - One
2 Baches Street ‘
London N1 6UB

2. Swift Incorporations Limited . One
2 Baches Streat
London N1 6UB

Total shares taken \ - Two

Dated this 3rd day of February, 1982,

Witness to the above Signatures:- Mark Anderson
2 Baches Street
London N1 6UB
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THE COMPANIES ACTS 1085 to 1989

PRIVATE COMPANY LIMITED BY SHARES

CERTIVCRNOY

WE HEREBY
ARTICLES OF ASSOCIATION OF. Incorparates ﬁ?f b

-0rporates 3 tarationg
Li;-z.f,i ggnm_my o Artitlns of A?:::i “;
wmpﬂ ! gwlt{&mn&; ond ig Iodged?;w
N B ool 1300?3;2) tho requiraments of

that this prin

PRELIMINARY : R o

i. (a) The Regulations contained in Table A in the Schedule to the Companies

(Tables A to F) Regulations 1985 (S| 1985 No. 805) as amended by the Companies ,
(Tables A to F) (Amendment) Regulations 1985 (81 1985 No. 1052) (such Table

being hereinafter called "Table A" shall apply to the Company save insofar as they

are excluded or varied hereby and such Regulations (save as so excluded or varied)

and the Articles hereinafter contained shall be the regulations of the Company.

(b} In these Articles the expression "the Acl" means the Companies Act
1085, but so that any reference in these Afticles 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. =

i

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital with which
the Company is incorporated shall be’ under the control of the Directors who may
(subject to Section 80 of the Act and lo paragraph (d) below) aflot, grant options over
or otherwise dispose’of the same, to such persons, on such terms and in such
manner as they think fit. |

(b) Al shares which are not comprised in the authorised share capital with
which the Company is incorporated and which the Directors propose to issue shall
first be offered to the Members in proportion as nearly as may be to the number of
the existing shares held by them respectively unless the Company in General
Meeting shall by Special Resolution otherwise direct. The offer shall be made by
notice specifying the number of shares offered, and limiting a period {not being less
than fourteen days) within which the offer, if not accepted. will be deemed to be
declined. After the expiration of that period, those shares so deemedtobe declined
shall be offered in the proportion aforesaid io the persons who have, within the said
period, accepled all the shares offered to them; such further offer shall be made in
like terms in the same manner and limited by a like period as the original ofler. Any
shares not accepted pursuant to such offer or further offer as aforesaid or nat
capable of being offered as aforesaid except by way of fractions and any shares
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releasad {rom the provisions of this Article by any such Specnai Resclution as
aforesaid shalt be urider the control of the Directors, who may allot, grant options
over or othierwise dispose of the same ta such persons, on such terms, and In such
manner as they think fi{, provided that, in the case of shares not accopted as
aforwsald, such shares shall pot be disposed of on terms which are more favourable
to the subscribers thersfor than the' wims on which they wers ofisied to the
Menibars. The foregoing provisions of this paragraph (b) shall have effect subject
to Section 80 of the Act. ,

{c) Inaccordance with.Section 91(1) of the Act Sections 89(1) and 90(1) to
(6) (inclusive) of the Act shalil not apply to the Company,

(d} The Directors are generally and unconditionally authorised for the
purposes of Ssction 80 of the Act, to exercise any power of the Company to ailotand
grant rights to subscribe for or convert securities into shares of the Company up to
the amount of the authorised share capital with which the Company is incorporated
at any time or times during the period of five years from the date of incorporation and
the Directors may, after that period, allot any shares or grant any such rights under
this authority in pursuance of an offer or agreement so to do made by the Company
within that period. The authority hereby given may at any time (subject to the said
Section 80) be renewed, revoked or varied by Ordinary Resolution of the Company
in Generai Meeting.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to fully paid-up
chares, 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 shali be the sole registered holder thereof
or shall be one of two or more joint holders, for all moneys presently payable by him
or Liis estate to the Company. Clause 8 in Table A shall be modified accordingly,

4.  The liability of any Member in default in respect of a call shall be increased
by the addition at the end of the first senlence of Clause 18 in Table A of the words
"and ali expenses that may have been incurred by the Company by reason of such
non-payment".

GENERAL MEETINGS AND RESOLUTIONS

5. Every notice convening a General Meeting shali comply with the provisions of
Section 372(3) of the Act as to giving information 1o Members in regard to their right
to appoint proxies; and notices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the Directors and
to the Auditors for the time: being of the Company.

6. (a) If a guorum is not present within half an hour from the time appointed for
a General Meeling the General Meeting shall stand adjourned to the same dayin the
next week at the same time and place or to such other day and at such other time
and place as the Directors may determine; and if at the adjourned General Meeting
a quorum Is not present within haif an hour from the time appointed therefor such
adjourned General Meeting shall be dissolved.
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(o) Clause 41 in Tabie A shail not spply to the Company.
APPOINTIMENT OF DIFECTORS - | ‘
7. (a) Clause 64in Table A shall not apply to the Company.

(b} The maximum number and minimum number resipactively of the
Directors may be determined from time to time by Ordinary Resolution in General
Meeting of the Company. Subjecl to and in default of any such determination there
shall be no maximum number of Direclors and the minimum nuinber of Directors
shall be one. Whensoever the minimum number of Directors shali be one, a sole
Director shall have authority to exercise alt the powers and discretions by Table A
and by these Articles expressed to be vested in the Directors generally, and Clause
890 in Table A shall be modified accordingly.

(c) The Directors shall nqﬁ,‘be required ta retire by rotation and Clauses 73
to 80 (inclusive) in Table A shall f{a'ot apply to the Company.

(d) No person shall be appointed a Director at any General Meeting unless
gither:- :

il
(i heis recommended'by the Directors; or
{i)  notless than fourtean ror more than thirty-five clear days before
the date appointed for the General Meeting, notice signed by a Member qualified o
vote at the General Meeling has been given to the Company of the intentiorr {0
propose that person for appointment, together with notice signed by that person of
his willingness to be appointed.

(e) Subject to paragraph {(d) above, the Company may by Ordinary
Resolution in General Meeting appoint any person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director. -

{f) The Directors may appoint a person who is willing to act to be a
Director, either to fill a vacancy or as an additional Director, provided that the
appeointment does nol cause the number of Directors to exceed any number
determined in accordance with paragraph {b) above as the maximum number of
Directors and for the time being in force, :

BORROWING POWERS

8. The Directars may exercise all the powers of the Company to borrow money
without fimit as to amount and upon such terms and in such manner as they think
fit, and subject (in the case of any security convertible into shares) to Section 80 of
the Act to grant any mortgage. charge or standard security over its undertaking,
property and uncalled capitel, ar any part thereof, and to issue debentures,
delenture stock, and other securities whether oulright or as securily for any debt,
uability or obligation of the Company oF of any third party.
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ALTERNATE DIREGTORS

9. (a) An allernate Direclor shall not he entilled as such to recelve any
remunetation from the Company, save that he may be palid by the Company such
part (it any) of the remunigration otherw(se payable te his appointar as such appoinior
may by nolice in writing to the Company from time to time direct, and the first
sentence of Clause 65 in Table A shall be modified accordingly. ‘

{b) A Direclor, or any such other person as is mentioned in Clause 65 In
Table A, may act-as an alternale Director to represent more than oné Director, and
an alternate Director shalf be entitied at any meeting of the Directors or of any
committee of the Directors lo one vote for every Director whom he represents in
addition to his own vote (if any) as a Director, but he shali count as only one for the
purpose of determining whether a quorum is present,

GRATUITIES AND PENSIONS

10. (a) 'The Directors may exercise the powers of the Company. conferred by
Clause 3(ii)(s) of the Memorandum of Association of the Company and shall be
entitied to retain any benefits received by them or any of them by reason of the
exercise of any such powers,

{b) Clause 87 in Table A shall not apply to the Company.
PROCEEDINGS OF DIRECTORS

11.  {a) A Director may vote, at any meeting of the Dirgctors or of any committee
of the Directors, on any resolution, notwithstanding that it in any way concerns or
relates to a matter in which he has, directly or indirectly, any kind of interest
whatsoever, and if he 'shall vote on any such resolution as aforesaid his vote shall
be counted; and in relation to any such resolution as aforesaid he shall (whether or
not he shall vote on the same) be taken into account in calculating the guorum
present at the meeling. ‘

{by Clauses 24 to 97 (inclusive) in Table A shall not apply to the Company.
THE SEAL

12, (a) If the Company has a seal it shall only be used with the authority of the
Directors or of a committee of Directors. The Directors may determine who shall
sign any instrument to which the seal is affixed and unless otherwise so determined
it shall be signed by a Director and by the Secretary or 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. Clause 101 of Table A shall not apply to the
Company.

(by The Company may exercise the powers conferred by Section 39 of the
Act with regard to having an official seal for use abroad, and such powers shall be
vested in the Directors,
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INDEMNITY

13. (a) Every Director or olher officer or Auditor of the Company shall be
indemnified out of the assets of the Company against all losses or llabllities which
he may sustaln or incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any liability incurred by him ip defending any
proceedings, whether civil or criminat, in which Judgment is given in his {avour of in
which he is acquitted or in connection with any application under Section 144 or
Section 727 of tha Act in which relief is granted to him by the Court, and no Director
or other ofticer shall be Hable for any loss, damage or misfortune which may happen
to or be incurred by the Company in the execution of the duties of his office or in
relation thereto. But this Article shall only have eifect in so far as its provisions are
not avoided by Seclion 310 of the Act.

(b) The Directors shall have power to purchase and maintain for any
Director, officer or Auditor of the Company insurance against any such liability as is
referred to in Section 310(1) of the Act. .

(c) Clause 118 in Table A shall nol apply to the Company.
TRANSFER OF SHARES |
14. The Directors may, in their absolute discretion and without assigning any
reason therefor, decline to register the transfer of a share, whether or nat itis a fully

paid share, and the first sentence of Clause 24 in Table A shall not apply to the
Company. ,

FORMLG92
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Names and addresses of Subscribers

1. Instant Companies Limited
2 Baches Street
London N1 6UB .

2. Swift Incorporations Limited
2 Baches Street
London N1 6UB

Dated this 3rd day of February, 1992.

Witness to the above Signatures:- Mark Anderson
2 Baches Street
London N1 6UB
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COMPANIES FORM No, 224

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

' incorporation)
&zg:?ndﬂ not Pursuant to section 224 of the Companies Act 1985
this margin
To the Registrar of Companles For officiat use Company nurber
Please complete F=7=7-

legibly, preferably :. ) i _J' Z 6 D’ 741- O ‘f .

in black typs, or
bold block lettering  Nane of company

e e ame . NPT PLANT LimyTed.

-

Y iy
AT

s

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

N

=y

coming 1o an end in each successive year is as shown balow:

£y

Important
The accounting
referencs date to

be entared along-
side should be Day  Month

completed as in the

! 1 1 i
following exampies: I 310 Ho B!
r 1 il

BALHl
Day Month

]o=5n0-4|

3C June
Day Month

:

3 31 December
Day  Month

% [37111.2]

: /
" . oo = = /
i) tinsert ~ Signed Designationt ﬂfﬂc lof“. Date /’;"5 / ‘7’ zZ
X Director, F /
i Secretar}, -
i Administrator,
Administretiva . -
i Recawver or Presentor’'s name address and For official use
; Receiver (Scotfand)  reference (if any): General Section Post room
g as appropriate - o
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The Companies Acts 1985 to 1989
Company Number 2697409

-Special resolution of

NPT Plant Limited

We , the undersigned, VENTURE PLANT LIMITED and MR ALAN PASS jointly,
being all the Members for the time being of the above named Company entitled
to receive notice of and attend and vote at General Meetings HEREBY PASS the
following resolution as a Special Resoiution and agree that the said resolution
shall, pursuant to Clause 53 in Table A (which Clause is embodied in the Articles
of the Company) or pursuant to any applicable rule of law, for all purposes be
as valid and effective as if the same had been passed at a General Meeting of
the Company duly convened and held.

It is resolved:

That the name of the Company be changed to:—

Hawkins Plant Services Limited

Dated this 3rd Day of Septembar 1993

(Authorised signatory of Venture Plant Ltd)
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2697409

| hereby certify that

NPT PLANT LIMITED

having by special resolution changed its name,

is now incorporated under the name of

HAWKINS PLANT SERVICES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 4 OCTOBER 1993
| A7\

ni,
‘J D't h‘\‘;m 5"?
rr ' I nnq

R AV |

an authorised officer
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