COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for reygistration of a company

Pleass do not Putsuant to section 12(3) of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  For official use
Please complete ol e i
lagibly, praferably | | | |
in black type, or T R

bold black lsttering  Name of company

* BART SEVENTY THREE LIMITED

* insert full
name of Company

RICHARD GEORGE BROWN

'

of Laytons, Saint Bartholomews Lewins Mead Bristol B31 2NH

1 delete as do solemnly and sincerely declare that | am a [Solicitor engaged in the formation of the company]t
appropriste Iporson-named-as-direstor-or-socretary-oi-the-company-in-the-statement-deliverscd-to-the-registrar
~under-section-30{2Ht and that all the requirements of the above Act in respact of the registration of the
above company and of matters precedent and incidental to it have been complied with,
And | make this sofemn declaration conscientiously believing the same to be true and hy virtue of the
provisions of the Statutory Declarations Act 1835

Declared at _33 __CotSdar  AvaviE Declarant to sign below
RARJTaL

~
the al day of A\afef (-.
One thousand nine hundred and Nr”E‘t'L_( Two M-‘

before me WQ-MI f8::2 1l

A Commissioner for Oaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths,

Presentor’s name address and . official Use
reference {if any): New Companies Post room
Laytons . {“é
Saint Bartholomews » e oUW '
Lewins Mead 24 APR 1992 _"\r_-:,’h.i’i\ p&’R\q{ﬁ,‘*
Bristol BS1 2NH 3 g NT e 5
Ref: RGB/ Comeanggs f & AV
HOUSE ' M .
- ’ >’!’.':"l K '
\{\-'
O}IEZ The Soliciors” Law Stauonery Society Ltd, Oyez House, 27 Crimseatt Stroot, London SE1 5TS \« - 1150 Fi427
Companies G12

ook ek
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secretary and intended situation
This form should be completed in black, of registered office
len] 2771 GOYX. . For official use | |
Company name (in full) BART SEVENTY THREE LIMITED i e
Registered office of the company on ]
incarporation. RO|  THIRD FLOORD SAINT BARTHOLOMEWS e )
LEWINS MEAD i
Post town BRISTOL 1
County/Region AVON 1
Postcode _BS1 2NH _J
If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X' in the box
opposite and give the agent’s name
and address.
Name l
RA |
J
Post town N
County/Region I
Postcode 1
Number of continuation sheets attached
To whom should Companies House
direct any enquitriez about the _ LAYTONS, SAINT _BARTHOLQMEWS o
information shown in this form? LEWINS MEAD
BRISTOL__ L Postcode B3 2NH
Telephone ____?272 291626 . Extension
Page 1 .
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Company Secretary (Secnow - 5)

Name *Style/Title
Forenamses
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential ariiress must be given,

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

Consent signature

Directors (Seenotes 1 - 5)
Please list directors in alphabef.cal order.

Name *Styte/Title
Forenames
Surname

*Honours etc
Previous forenames
Previous 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 occupation

Other directorships

* Voluntary detafls

Page 2 Consent signature
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[ﬁEl HIRD. PLOOR._SATNT . BARTHOLOMEMS oo oo e )

o
L

County/Region _ AVON 0

Postcode B31 2NH “ Country UNITED KINGDOM I
| consent to act as secretary of the company named on page 1

Date Q /{/[(?' &

o emmem n e i - bt & ek e — T S TR e, g, T TR YW T T T T AR P e L]

- LEWINS MEAD -

Post town ._BRISTOL

- -

FOR AND ON BEHALF OF

Signed ES LINITED
(o] ) |
_BART MANAGEMENT LIMITED' ) i

e e !
e — |
AD| THIRD FLOOR, SAINT BARTHOLOMEWS 1
__ LEWINS MEAD . . |

Post town __ BRISTOL o I
County/Region pAYON . e I

Postcode BST 2¥8 | country UNITED KINGDOM |
!DO | - | ] I Nationality [;l_; ]

vt ———

locl... ...
LE,;!L See attached Lict
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i consent to act as dirgetor of the company name: or page'1 ;
Vf,}& ‘j -('tf?"%
FOR ANL OM r.t':’.fHALF OF
SignedBART MANAGEMEN T LIMITED

st —

Date ﬁf/cé;"&rl




Direetors (continuan)
{See nites | - 5)

Name ¥Style/Title

Forenambs

N
Surname
*Honours etc
Previous forenames
Previous 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 occupation

Other directorships

* Voluntary details

Consent signaiure

Delete if the form
is signed by the
subscribers.

Delete if the form
is sipned by an
agent on behall of
aif the subscribers.

All the subseribers
must sign either
personally or by a
person or persons
authorised to sign
for them,
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Post town , LK
County/Region I
Postcode 1 country |

DOl | [ | | I Nationality |NA {

[on]

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

Signed Date
Signature of agent on behalf of alf subscribers  Date
Wl St

g?qﬁ AND ON BEHALF OF ™

signea SART SE?/BETA,’BLES LIMITED  Date C?/ /52 ‘
L A A A, -
FOR AND ON BE
i HALF 0

Sigred BART MANAGEMEN%:' LIMITED Date ‘-/E/.:L/ff b
Signed Date
Signed Date
Signed Date
Signed Date




F_PA

' SCHEDULE _OF DIRECTORSRNIPS

IRECTOR

E.A. Technology Limited

Bart Fifty
Bart Fifty
Bart Fifty
Bart Fifty
Bart Fifty
Bart Fifty
Bart Fifty

Bart Sixty

One Limited
Two Limited
Three Limited
Four Limited
Five Limited
Eight Limited
Nine Limited

Sizx Limited

LIST OF CURRENT DIRECTORSHIPS

Bart Fifty
Bart Fifty
Bart Sixty
Bart Sixty
Bart Sixty
Bart Sixty
Bart Sixty
Bart Sixty

Bart Sixty

Six Limited
Seven Limited
Limited

One Limited
Two Limited
Three Limited
Four Limited
Five Limited

Seven Limited

Barth Sixty Eight Limited
Bart Sixty Nine Limitéd
Bart Seventy Limited
Bart Seventy One Limited
Bart Seventy Two Limited

Bart Seventy Three Limited

(4176e)
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COMPANY LIMITED BY SHARES
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BART SEVENTY THREE LIMITED m"JS"

The name of the Company is: Bart Seventy Three Limited
The registered office of the Company will be situate in England.
The objects for which the Company is established are:

(a) To carry on business as a general commercial company and to
carry on any trade or business whatsoever.

(b) To do anything vwhatsoever which may be considered expedient to
enhance the value of or render profitable any of the propertcy,
rights, business or activities of the (ompany for the time
being oxr to facilitate the attainment of any other of the
objects off the Company herein stated or the business of the
Company generally or in any respect.

{c) To acquire by any means and in any manner whatsoever any
property or asset of any kind whatever and any rights,
privileges and interests of any kiad in or over any form of
property or asset.

(4) To subscribe for, take, underwrite, place, purchase or acguire
by any means whatsoever and to hold and deal with in any mannex
any shares {(whether Ffully or partly paid) stock, debentures,
dehenture stock, bonds, obligations or other securities in or
of any other body corporate, undertaking, government or
authority whatsoever, and to cause any of the same to be vested
in or held by nominees or a nominee for and on behalf of the
Company and (subject always to the legal restrictions and
requirements for the time being applicable) to purchase any
shares or other securities of the Company.

(e) To purchase or acquire by exchange or otherwise and to
undertake all or any part of the goodwill, business,
undertaking, property, assets and liabilities of any person or
persons and to conduct and te develep or wind up and liguidate
such business and to purchase and take steps for the
acquisition of existing and new licences in connection with any

such business.
17241
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(£)

(g)

(h)

(i)

(3)

To apply for, register, renew, purchase or otherwise acquire
and protect any patents, patent rights, design protectien,
brevets d'invention, licences, coancessions, trade marks,
service marks and the like, conferring any exclusive or
non-exclusive or limited right to use or any secret or other
information as to any invention or secret process which may
seem capable of being used for any of the purposes of the
Company, or the acquisition of which may szem calculated
directly or indirectly to benefit the Company and to use,
exercise, develop or grant licences in respect of or otherwise
turn to account of the property, rights or information so
acquired and to expend money in experimenting upon and testing
and improving or seeking to improve any patents, inventions,
secret processes or rights which the Company may acguire or
propose tv acqguire.

To purchase, take in exchange or on lease, reant or hire, occupy
or otherwise acquire, whether for investment or resale, any
lands, manufactories, warehouses, mills, depots, shops,
offices, dwellings and other buildings and premises, machinery,
plant and stock-in-trade, mines, mineral rights, privileges,
easements, licences or other rights or interests in or with
respect to any land, buildings and premises or otherwise for
the purposes of the Company and as to any purchase of land or
buildings either in consideration of a gross sum or of a rent
charge or partly in one way and partly in the other, or for any
other consideration; and to grant and create in perpetuity or
for a term of years only, rent charges or ground rents out of
any part of the Company's real or leasehold property and to
sell any property in comsideration wholly or partly of a rent
charge or ground rent and to sell, mortgage, redeem or
otherwise deal with any such rents.

To improve, manage., repailr, renew, construct, develop,
assemble, let on lease, hire out, sell, charge, dispose of,
turn to account, grant licences, concessions, options,
interests, rights and privileges over or in respect of and
otherwise deal with the whole or any part or parts of the
property, assets and undertaking of the Company, (and in the
case of any land at any time held by the Company without
limitation to the foregoing to develop the same in particular
by selling, leasing or otherwise disposing of the same by
laying out and preparing the same for building purposes and by
pulling down buildings and to drain, pave and build upon or
otherwise extend oxr improve all or any part of the same).

To sell, exchange, lease, surrender, accept surrenders of
leases and mortgage, charge, dispose of, turn to account or
otherwise deal with or grant rights over or in respect of, for
any purpose whatscever, all or any part of the property and
rights of the Company and for any consideration of any kind (or
for no consideration if such be expedient),

To promote any company or companies for any purpose which is or

includes the acquisition by purchase, exchange or otherwise, of
all or any of the undertaking, property and liabilities of the
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(k)

(1)

(m}

{n)

(o)

(p)

Company, or for any other purpose which may seem directly or
indirectly calculated to benefit the Company, and to subscribe
for, place, underwrite, or otherwise acquire or procure the
igsuwe of any securities of any such company.

To manage, finance, control, co-ordinate and assist in any way,
whether alore oxr jointly with any other or others, any body
corporate in which the Company has any direct or indirect
interest and to provide to any such body corporate services and
facilities of any kind whatsoever and make such arrangements
with or in respeect of such body corperate, its business and
activities as may seem expedient,

To enter into partmnership or into any arrangement for sharing
profits, union of interests, co-operation, joint venture,
reciprocal concession or otherwise with any person or company
carrying on or engaged in any business or transaction which the
Company is authorised to carry on or engage in or ia any
business or transaction capable of being conducted so as
directly or indirectly to benefit the Company and to lend money
to, guarantee the contracts of or otherwise assist or subsidise
any such person or company, and to take or otherwise acquire
shares and securitises of any such company and to sell, hold,
re~issue, with or without guarantee or otherwise deal with the
same and to give to any person or company special rights and
privileges in connection with or control over the Company and
in particular the right toc nominate one or more Directors of
the Company.

To amalgamate with any other company having objects altogether
or in part similar to those of the Ccmpany,

To sell or otherwise dispose of the undertaking, assets and
property of the Company or any part thereof for such
consideration as the Company may think fit and in particular
for shares, partly or fully paid-up, debentures, debenture
stock, bonds or securities of any other company having objects
altogether or in part similar to those of the Company.

To deal with the monies of the Company not immediately reguired
in such manner as may from time to time be determined, and so
that the Company shall have without any limitation all the
powers of investment and otherwise which it would have were it
a natural person absolutely entitled to the same.

To lend money, grant credit and provide other financial
assistance, with or without security and to such persons and on
such terms as may seem expedient, and to guarantee and
otherwise secure, whether by perscnal covenant or by mortgage,
charge, indemnity or cotherwise in any manner whatsoever
{whether or not for consideration) the payment of money and the
performance of contracts and obligations of any other person or
persons whatsoever on whatever texms may be considersd
expedient and whether or not there is any immediately apparent
benefit to the Company in so doing.

. .




{q)

(r)

(s)

(t)

(u)

(v)

To render services, assistance and support of amy kind to any
person or body of persons on any terms and for any or no
consideration and otherwise in all respects as may seem
expedient,

To deal in foreign currencies in any manner and for any purpose
whatsocever.

To borrow, receive, take on deposit or otherwise raise any
money, or obtain any other ferm of financial assistance, for
any purpose, in any maanner and upon any terms.

To secure the payment of money and the performance of any
obligation or liability whatsoever which the Company may
undertake or which may become binding upon it (whether on its
own account or that of another) in such manner as may be
thought fit whether by mortgage, charge, standard security,
iien, debenture, debenture stock, perpetual or otherwise
charged upon any of the Company's property (both present and
future) including its uncalled capital and to purchase, redeem,
exchange, vary, extend or pay off and from time to time
re-issue any such securities.

To issue for such purpose and on such terms as may be thought
fit any shares, debentures, loan stock and other securities of
any kind whatsoever whether perpetual, redeemabla, convertible
or otherwise and carrying any rights and provisions thought
appropriate.

To give to any officers or employees of the Company {or any
subsidiary, holding or associate company of the Company) any
share or interest in the profits of the Company's business or
any branch thereof (whether through acquisition of any
securities of the Company, by profit sharing schemes or
otherwise howsoever) and for that purpose to enter into any
arrangements the Company may think f£it and to enter into any
arrangements or agreement for uharing profits with all or any
such officers and employees or graating f:o them commissions,
privileges or other concessions and to grant pensions,
annuities, gratuities, superannuation and other allowaaces,
{including allowances on death) to any directors, officers or
employees or former directors, officers or employees of the
Company or any company which at any time is or was a subsidiary
or a holding company of the Company, or another subsidiary of a
holding company of the Company or otherwlse associated with the
Company or of any predecessor in business with any of them and
to the relations, connections or depandants of any such person,
and to other persons whose service or sexvices have directly or
indirectly been of benefit to the Company (or any such holding
company or subsidiary) or who the Company considers have any
moral claim on the Company or to their relations, cosnections
or dependants, and to establish or support any associations,
institutions, clubs, schools, building and housing schemes,
funds and trusts, and provide facilities, advantages and
services, and to make payment towards and establish and operate
insurances, trusts, funds or other arraagements likely to



{w)

{x)

(y)

(z)

(aa)

{bb}

(cc)

(ad)

(ee)

benafit any such persoms or otherwise advance the interests of
the Company or of its Members and to subscribe, guarantee, lend
or pay money for any purpose likely, directly or indirectly, te
further the interests of the Company or of its Members.

Ty remunerate in any manner whatsoever which may seem expedient
any person, firm or company for services xendered or to be
rendered to the Company.

To give, lend, provide or otherwise make available any money,
agsets, facilities, services or assistance of any kind
whatsoever to ox for any national, charitable, benevolent,
educationzl, social, public, general or useful object, and to
make or join in any arrangements or scheme whatsoever for or in
connection with or wholly or partly for the benefit of any such
object.

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

To pay (directly or indirectly) all or any expenses incurred in
conneckion with the formation, promotion oxr incorporation of
the Company or of asny other company or of or incidental to the
winding-up of any company the whole ox part of the property
whereof is acquired by the Company, or in which the Company may
be interested, and to pay commissions, brokerages, fees and
other payments for the underwriting, placing, selling or
guaranteeing the subscription of any shares ox other securities
of the Company.

To distribute among the members or any class or classes of the
members or any individual member of the Company in specie 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 required by law.

To act as agents, brokers, factors and intermediaries and
render any services or assistance and undertake any activity to
or on behalf of any other person.

To undertake and execute any trusts, the undertaking whereof
may seem desirable and either gratuitously or otherwise.

To adopt such means of making known the Company its business or
products or securing goodwill as may seem expedient and in
particular by advertising in the press, by circulars, by
purchase or exhibition of works of art or interest, by
publication of books and periodicals and by granting prizes,
rewards and donations and to provide sponsorship, subsidies and
assistance of any kind whether cultural, educational, artistic,
tecnnical, financial or otherwise howsoever,

To enter into any arrangements with any goveraments or
authorities, supreme, municipal, local or otherwise that may
seem conducive to the Company's objects or any of them and to

-k e

B X aml ar TS



apply for, promote or obtain any Act of Parliament, charter,
decree, order, licence, permit, privilege, certification,
registration, franchise, rights, concessions or other
autho«lsation of any kind to assist or enable the Company to
carry any of its objects into effect or to effect any
modiflication of the Company's constitution or for any other
purpose vwhich may seem expedient (and to carry out, exercise
and comply with any of the same) and to oppose any proceedings
or applications which may seem directly or indirectly to
prejudice the Company's interests,

(££f) To procure the Company to be registered or recogmnised or be
granted any form of public authorisation in any part of the
world.

(gg) Generally to do anything which a natural person might do.

(hh) To do all or any of the above things in any part of the world
and as principals, agents, contractors, trustees or in any
other capacity whatsoever and by or through trustees,
attorneys, agents or otherwise and either alone or in
conjunction with others.

(ii) To do all such things as may be thought incidental or conducive
to the attainment of the above objects or any of them.

And it is hereby declared that the word 'Company' in this clause
shall include any partnership or other body of persons whether
incorporated or mnot incorporated and whether domiciled in the United
Kingdom or elsewhere, and the word 'person' shall include any legal
entity as well as any natural person.

The objects set forth in any sub-clause of this clause shall not be
restrictively construed but the widest interpretation shall be given
thereto and they shall not, except when the context expressly so
requireg, be in any way limited to or restricted by reference to or
inference from any other chject or objects set forth in such
sub-clause or from the terms of any other sub-clause or by the name
of the Compaany. None of such sub-clauses or the object or cbjects
therein specified or the powers thereby conferred shall be deemed
subsidiary or anecillary to the objects or powers mentioned in any
other sub-clause, but the Company shall have full power to exercise
all or any of the powers and to achieve or to endeavour to achieve
all or any of the objects conferred by and provided in any one or
more of the said sub-clauses.

The liability of the members is limited.

The capital of the Company is £1000 divided into 1000 shares of £1
each with power to divide the shares in the capital for the time
being into several classes and to attach thereto respectively any
preferential, deferred, qualified or other special rights, privileges
or conditions and with power from time to time to alter, modify or
abrogate any preferential, deferred, qualified or other special
rights, privileges and conditions for the time being attached to any
¢lass or classes of shares.

i,



WE, the several persons whose names and addresses are subscribed, are
desirous of being formed into a company in pursuance of this Memorandum of
Association, and we respectively agree to take the number of shares in the
eapital of the Company set opposite our respective names.

Names and addresses
of subseribers

Number of shares taken
by sach subscriver

Bart Management Limited
Third Floor

Saint Bartholomews
Lewins Mead

Bristol BS1 2NH

Signed by Richard George Brown
for and on behalf of
Bart Management Limited

Bart Secretaries Limited
Third Floor

Saint Bartholomews
Lewins Mead

Bristol BS1 2NH

Signed by Richard George Brown
for and on behalf of
Bart Secretaries Limited

One

One

LS

e
Dated this 5} day of Af(\\ 1992

Witness to the above signatures:

Nita King

Saint Bartholomews
Lewins Mead
BRISTOL BSL1 2NH
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THE COMPANIES ACT ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSO0CIATION
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BART SEVENTY THREE LIMITED

PRELIMINARY

Subject as hereinafter provided, the Regulations contained in or made
applicable by Table A in the Schedule to the Companies (Tables A to
F) {(Amendment) Regulations 1985 (hereinafter called "Table A") shall
apply to the Company but in case of any variation or inconsistency
between these Articles and Table A these Articles shall prevail.

References to Regulations are to regulations of Table A,

In Regulation 1 between the words "regulations' and "the Act" the
words "and in any Articles adopting the same" shall be inserted.

HARE CAPTITAL

The initial share capital of the Company is £1000 divided inte 1000
Ordinary Shares of £1 each,

The Directors shall have the power for the period of f£ive years from
the date of incorporation of the Company to allot relevant securities
(as defined by section 80 of the Act), up to the limit of the
unissued share capital of the Company. Pursuant to section 91 of the
Act, section 89 (1) and sub-sections (1) to {6) of section 90 of the
Act shall be excluded from applying to any allotment of equity
gecurities (as defined by the said section 91) in the capital of the
Company .

LIEN

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




10.

1l.

1z2.

The liability of any member in default in respect of a call shall be
increased by the addition of the words "and all expenses incusred by
redascn of such non-payment" at the end of the first sentence of
Regulation 18,

TRANSMISSION (F UYARES

The directors may at any time give notice requiring amny person
entitled to a share by reason of the death or bankruptcy of the
holder thereof to elect either to be registered himself in respect of
the share or to transfer the share and if the notice is nct compliad
with within 30 days of the date of such notice the directors may
thersafter withhold payment of all dividends, bonuses or other moneys
payable in respect of the share until the requirements of the notice
have been complied with and Requlation 31 shall be modified
accordingly.

TRANSFER QF ARE

The directors may, in their absolute discretion and without assigning
any reason therefor, refuse to register any transfer of any share
whether or no% it is a fully paid share and for the rurposes of these
Articles the expression "transfer” includes the renunciation of any
allotment of shares or of any rights %o subscribe for or xeceive an
allotment of shares and the first sentence of Regulation 24 is
modified accordingly.

ENFRATL, MEETIN

Every notice convening a general meeting shall comply with the
provisions of Section 372 (3) of the Act as to giving information to
members ia regard to their right to appoint proxies and notices of
and other communications relating to any general meeting which any
menber is entitled to receive shall be sent to the directors and to
the auditors for the time being of the Company.

No business shall be transacted at any general meeting unless a
quorum is present. Two persons entitled to vote upon the business to
be transacted each being a member or a Proxy for a member, or a duly
authorised representative of a corporation, shall be a quorum. If
within half am hour from the time appointed for the meeting a quorum
is not present, the meeting shall stand adjourned to the same day in
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 meeting a quorum is not present within half an hour
fxom the time appointed for the meeting, the meeting shall not
proceed and shall be desmed not to have been convened. Regulation 41
shall not apply.

An instrument appointing a proxy shall be in writing in the usual
common form or in any other form which the directors may accept and:

(a) in the case of an individual shall be signed by the appointor
or his attorney; and

~10-
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13.

14.

15.

16‘

17.

{b) in the case of a corporation shall be either given under its
common seal or signed on its behalf by an attorney or a duly
authorised officer of the corporation.,

The directors may, b. %t shall not be bound to, require evidence of the
authority of any such attorney or officer. The signature on such
instrument need not be witnessed.

DIRECTORS

Until otherwise determined by the Company in general meeting, there
shall be no maximum number of directors and the minimum number of
directors shall be one. In the event of the minimum number of
directors fixed by or pursuant to these Articles being one, such
director shall have authority to exercise all the powers and
discretions vested in the directors generally and Regulation 70 shall
be modified accordingly.

Section 293 of the Act shall not apply te the Company and a person
shall be capable of being appointed and continuing to hold office as
a director notwithstanding that he has attained the age of seventy or
any other age and no special notice shall ke required in relation to
his appointment or reappointment.

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

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

{b) Requlation 78 ghall be ended at the words "as an additional
director"” and the succeeding words shall not =pply to the
Company; and

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

EQWERS AND PROCEEDINGS OF DIRECTORS

Subject to the Act, a director may vote at a meeting of directors or
of a committee of directers {(and may be counted in the quorum present
at any such meeting) on any resolution concerning any matter in which
he has, directly or indirectly, an interest which conflicts or may
conflict with the interests of the Company provided that at or prior
to such meeting he complies in respect of such a matter with the
disclosure provisions in Section 317 of. the Act. Compliance with
Section 317 of the Act shall be sufficient disclosure by a director
for the purpose of Regulations 85 and B86.

The directors may exercise all the powers of the Company conferred by
the Memorandum to pay and/or provide pensions, annuities, gratuities,
superannvation and other allowances, benefits, advantages, facilities
and services both for persons who are or have been directors of, or
who are or have been employed by the Company or by any subsidiary or
associated company of the Company and their dependants and relatives
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18,

19'

20.

21.

22.

23.

24,

and the directors are entitled to retain any benefits received by
them or any of them by ressop of the exercise of aay such powers.
Regulation B7 shall not apply to the Company. ,

The directors shall be entitled to such remuneration (if any) by way
of fee as shall from time to time be determined by resolution of the
directors and the directors (imcluding alternate directors) shall
also be entitled to be paid their reasonable travelling, hotel and
other expenses of attending and returning from meetings of the
Company or otherwise lncurred while engaged on the business of the
Company or in the discharge of their duties. Regulations 82, 83 and
84 shall be amended accordingly.

Any director who, by request of the directors, performs spec1al
services for any purpose of the Company which in the opinion of the
directors is outside the nurmal scope of such director's dutieg shall
receive such extra remuneration by way of salary, percentage of
profits or otherwise as the directors may determine, which shall be
charged as part of the company's ordinary revenue expenses.

Any director or member of a committee of directors may participate in
a meeting of the directors ox such committee by means of conference
telephone or similar communications equipment whereby all persons
participating in the meeting can hear each other and any direntor or
member of a committee partlclpatlng in a meeting in this manner shall
be deemded to be present in person at such meeting.

The directors may meet together for the despatch of business, adjourn
and, subject as hereinafter provided, otherwise regulate their
meetings and proceedings as they think fit. A director may, and the
secretary on the requisition of a director shall, at any time summon
a meeting of the directors. Notice of meetings of the directors
shall be given to all directors. In the case of a director residing
outside or absent from the United Kingdom, notice shall be given in
writing to such directer's address for the time being supplied for
the purpose to the secretary of the Company by such Airector or, if
no such address has been supplied, his last known address.
Regulation 88 shall be amended accordingly.

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

ALTERNATE DIRECTORS

An alternate director shall {except as regards power to zppoint an
alternate director and remunaeration) be subject in all respects to
the terms and conditions existing with reference to the othex
directors and shall be entitled to receive notices of all meetings of
the directors and to attend speak and vote at zany such meeting at
which his appointor is not presesh. Regulation 66 shall be amended
accordingly.

One person may act as an alternate director to more than one director
and while he is so acting shall be entitled to a separate vote fur

-12-
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26.

27,

28.

29.

30.

each directqy he is representing and, if he is himself a director,
his vote or votes as an alternate director shall be in addition to
hia owid vote.

Any appointment or removal of an alternmate director may be made by
cable, telex, facsimile transmission, telegram or radiogram or in any
other manner approved by the directors. Any cable, telex, telegram,
facsimile transmission or radiogram shall be confirmed as soon as
possible by letter, but may be acted upon by the Company meanwhile.
Regulation 68 shall not apply.

If a director making any such appointment as aforesaid shall cease to
be a director otherwise than by reason of vacating his office at a
meeting of the Company at which he is re-elected the person appointed
by him shall thereupon cease to have any power or authority to act as
an alternate director. Regulation 67 shall not apply.

An alternate director shall not be taken into account in reckoning
the minimum or mazimum number of directors allowed for the time being
but shall be counted for the purpose of reckoning whether a quorum is
present at any meeting of the directors attended by him at which he
is entitled to vote.

BORROWING POWERS

The Directors may exercise all the powers of the Company te borrow
money, and to mortgage or charge its undertaking, property and
uncalled capital, or any part thereof without limit and, subject to
Section 80 of the Act, 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.

EXERGISE OF SHARRHQLDER'S RIGHTS

Any member of the Company, empowered under these Articles to give or
join in giving any notice to the Company, may siga such notice either
personally or by his attorney or other agent duly authorised in
writing in that behalf, or, being a corporation, under the hand of
some person duly authorised by the bhoard of directors or other
governing body of that corporation. Every such notice shall take
effect from the time of its receipt by the Company and may consist of
several documents each signed by one or more such members.

SECRETARY

The secretary shall be appointed by the directors for such term at
such remuneration and upon such conditions as they may think £it, and
any secretary so appointed may be removed by them but without
prejudice to any claim he may have for damages for breach ¢f any
contract of service between him and the Company. The directors may
appoint two or more joint secretaries and may also from time to time
appoint on such terms as they think £it one or more assistant
secretaries and may remove the same from office. Joint and assistant
secretaries shall exercise and share the duties of secretary as from
time to time determined by the board of directors.

—-l3 -
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' INDEMNITY

Bvery director or other officer of the Company shall be indemnified
oul: of the apsets of the Company against all losses or liabilities
which in such capacity he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation
thereto, including any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in
his favour or in which he is acquitted or in connectien with any
application under Section 727 of the Act, in which relief is granted
to him by the Court, and no director or other officer shall be liable
for the 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 This Article shall only have effect insofar as its
provisions are not avoided by Section 308 of the Act. Regulation 118
shall not apply.

wld e
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NAMES AND ADDRESSES OF SUBECRIBERS

Bart Management Limited
Saint Bartholomews,
Lewins Mead,

Bristol, BS1 ZNH

S8igned by Richard George Brown
for and on behalf of
Bart Management Limited

Bart Secretaries Limited
Saint Bartholomews,
Lewins Mead,

Bristol, BSL1l 2NH

Signed by Richard George Brown
for and on behalf of
Bart Secretaries Limited

L. 4
Dated this C% day of flfNNl 1992

WITNESS to the above signatures: \,Lf}

Nita King

Third Floor

Saint Bartholomews
Lewins Mead
Bristol BS1l 2HH
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2713608

| hereby certify that

BART SEVENTY THREE LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 11 MAY 1992

EC

A F.FLETCHER
an authorised officer

HCo078




COMPANY LIMITED BY SHARES

BART SEVENTY THREE LIMITED

COMPANY NUMBER 2713608

SPECIAL RESOLUTION IN WRITING

dated 21st August 1992

g
Nu '\\

fi SLP 1952

L0 FEE Panly
G(}W*N{ﬁ , ¢

HOUE&-./

We, the undersigned, being all the members of the Company in accordance with

the powers conferred on us under the Articles of Assocliation of the Company

hereby resclve as follows:-~

SPECIAL RESOLUTION

, (}pﬁS.

“THAT the name of the Company be changed to that of Tower Access

Limited"

Signed ..... W’-\M

Richard George Brown
For and on behalf of
Bart Management Limited

Signed +eeesavecsetrranarsns
Richard George Brown

For and on behalf of
Bart Secretaries Limited

(5122e)




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2713608

| hereby certify that

BART SEVENTY THREE LIMITED

having by special resolution changed its name,

is now incorporated under the name of

TOWER ACCESS LIMITED

Given under my hand at the Compénies Registration Office,
Cardiff the 7 SEPTEMBER 1832

L RGSE

an authorised officer

HC006B
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Please do not
write In
this margin

Please cornpleta
legibly, preferably
in black type, or
hold klock tettering

* insert full name
of company

Important

The accounting
reference date to
be entered along-
side should be
completed as in the
following examples:

5 April
Day Month

30 June
Day  Meonth

31 December
Day  Month

|3':1'1'2l

$ insert
Director,
Secretary,
Adrministrator,
Administrative
Receiver or
Receiver
[{Scotland) as
appropriagte

COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within 9 months of
incorporation)

Pursuant to section 224 of the Companies Act 1985
as inserted by section 3 of the Companies Act 1889

To the Registrar of Companies
(Address overleaf)

Name of company

Company numk

2713608

* TOWER ACCESS LIMITED

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

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

Date 3(/(2/??_

Signed (l-ul': ﬂm[)ﬁv/ Designationt Director

For official use
D.EB.

Presentor's name address
telephane number and reference (if any):

l.aytons
Sairt Bartholomews
Lewins Mead

Bristol BS1 2NH
WK K1403

Post room




THE COMPANIES ACT 1985

COMPANY LIMITED BX SHARES

MEMORANDIRd AND ARTICLES OF ASSOCTATION
- 0of -

TOWER ACCESS LIMITED

Incorporated on: 1lith May 1992

Company Number: 2713608

LAYXTONS
Saint Bartholomews
Lewins Mead
Bristol BS1 2NH
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. TEE COMPANIES ACT 1985

COMPANY LIMITED BY SBARES

MEMDRANDUM OF ASSOCIATION

- of -

TOWER ACCESS LIMITED

1. The name of the Company is: Tower Access Limited*
2. The registered office of the Company will be situate in England.
3. The ohjects for which the Company is established are:

(z) To carry on business as a general commercial company and to
carry on any trade or business whatsoever.

(b) To do anything whatsoever which may be considered expedient to
enhance the value of or render profitable any of the property,
rights, business or activities of the Company for the time
being or to facilitate the attainment of any other of the
objects of the Company herein stated or the business of the
Company generally or in any respect.

- (c) To acquire by any means and in any manner whatsoever any
property or asset of any kind whatever and any rights,
privileges and interests of any kind in orx over any form of

- property or asset.

(a) To subscribe for, take, underwrite, place, purchase or acquire
by any means whatscever and to hold and deal with in any manner
any shares (whether fully or partly paid) stiock, debentures,
debenture stock, bonds, obligations or other securities in or
of any other body corporake, undertaking, govermment or
authority whatscever, and to cause any of the same to be vested
in or held by nominees or a nominee for and on behalf of the
Company and {subject always to the legal restrictions and
requirements for the time being app.icable) to purchase any
shares or other securities of the Company.

(e) To purchase or acquire by exchange or otherwise and to
undertake all or any part of the goodwill, business,
undertaking, property, assets and liabilities of any person or
persons and to conduct and to develop or wind up and liguidate
such business and to purchase and take steps for the
acquisition of existing and new licences in connection with any
such business.

*By a special resolution in writing dated 21st August 1992 the name of the
= Company was changed from Bart Seventy Three Limited to Tower Access Limited

g0 -2
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(£)

(9)

(h)

(1)

(3)

To apply for, register, renew, purchase or otherwise acguire
and protect any patents, patent rights, design protection,
brevets 4’ invention, licences, concessions, trade marks,
service marks and the like, conferring any exclusive or
non-exclusive or limited right to use or any secret or other
information as to any invention or secret process which may
saem capable of being used tor any of the purposes of the
Company, or the acguisition of which may seem calculated
directly or indirectly to benefit the Company and to use,
exercise, develop or grant licences in respect of or otherwise
turn to account of the property, rights or information so
acquired and to expend money in experimenting upon and testing
and improving or seeking to improve any patents, inventions,
secret processes or rights which the Company may acguire or
propose to acquire.

To purchase, take in exchange or on lease, rent or hire, occupy
or otherwise acquire, whether for investmant or resale, any
lands, manufactories, warehouses, mills, depots, shops,
offices, dwellings and other buildings and premises, machinery.
plant and stock-in-trade, mines, mineral rights, privileges,
easements, licences or other rights or interests in or with
respect to any land, buildings and premises or otherwise for
the purposes of the Company and as to any purchase of land or
buildings either in consideration of a gross sum or of a rent
charge or partly in one way and partly in the other, or for any
other considerationy and to grant and create in perpetuity or
for a term of years only, rent charges or ground rents out of
any part of the Company's real or leasehold property and to
sell any property in consideration wholly or partly of a rent
charge or ground rent and to sell, mortgage, redeem or
otherwise deal with any such rents.

To improve, manage, repair, renew, construct, develop,

assemble, let on lease, hire out, sell, charge, dispose of,
turn to account, grankt licences, concessions, options,
interests, rights and privileges over or in respect of and
otherwise deal with the whole or any part or parts of the
property, assets and undertaking of the Company, {(and in the
case of any land at any time held by the Company without
limitation to the foregoing to develop the same in particular
by selling, leasing or otherwise disposing of the same by
laying out and preparing the same for building purposes and by
ptl?ing down buildings and to drain, pave and build upon or
otherwise extend or improve all or any part of the same).

To sell, exchange, lease, surrender, accept surrenders of
leases and mortgage, charge, dispose of, ftura te account or
otherwise deal with or grant rights over or in respect of, for
any purpose whatscever, all or any part of the property and
rights of the Company and for any consideration of any kiand (or
for no consideration if such be expedlent).

To promote any company or companies for any purpose which is or
includes the acquisition by purchase, exchange or otherwise, of
all or any of the undertaking, property and liabilities of the




(k)

(1)

(m)

(n)

(o)

{p)

Company, or for any nther purpose which may seem directly or
indirectly calculated to benefit the Company, and to subscribe
for, place, underwrite, cr otherwise acquire or precure the
issue of any securities of any such company.

To manage, finance, control, co-ordinate and assist in any way,
whether alone or jointly with any other ox others, any body
corporate in which the Company has any direct or indirect
interest and to provide Lo any such body corporate services and
facilities of any kind whatscever and make such arrangements
with or in respect of such body corporate, its business and
activities as may seem expedient.

To enter into partnership or inte any arrangement for sharing
profits, union of interests, co-operation, joint venture,
reciprocal concession or otherwise with any person or company
carrying on or engaged in any business or transaction which the
Company is authorised to carry on or engage in or in any
business or transaction capable of being conducted so as
directly or indirectly to benefit the Company and to lend money
to, guarantee the contracts of or otherwise assist or subsidise
any such person or company, and to take or otherwise acquire
shares and securities of any such company and to sell, hold,
re-issue, with or without guarantee or otherwise deal with the
same and to give to any person or company special rights and
privileges in connection with or control over the Company anu
in particular the right to nominate one or more Directors of
the Company.

To amalgamate with any other company having objects altogether
or in part similar to those of the Company.

To sell or otherwise dispose of the undertaking, assets and
property of the Company or any part thereof for such
consideration as the Company may think £it and in particular
for shares, partly or fully paid-up, debentures, debenture
stock, bonds or securities of any other company having objects
altogether or in part similar to those of the Company.

To deal with the monies of the Company rnot immediately required
in such manner as may from time to time be determined, and so
that the Company shall have without any limitation all the
powers of investment and otherwise which it would have were it
a natural person absclutely entitled to the same.

To lend money, grant credit and provide other financial
assistance, with or without security and to such persons and on
such terms as may seem expedient, and to guarantee and
otherwise secure, whether by personal covenant or by mortgage,
charge, indemunity or otherwise in any manner whatsoever
(whether or not for consideration) the payment of money and the
performance of contracts and sbligations of any other person or
persons whatscever on whatever terms may be considered
expedient and whether or not there is any immediately apparent
benefit to the Company in so doing.

Y .



(q)

(r)

{s)

(t)

(u)

{v)

To render services, assistance and support of any kind to any
person or body of persons on any terms and for any or no
consideration and otherwise in all respects as may seem
expacipnt,

% deal in foreign currencies in any manner and for any purpose
whatsoever.

To borrow, raceive, take on deposit or otherwise raise any
money, or obtain any other form of financial assistance, for
any purpose, in any manner and upon any terms.

To secure the payment of money and the performance of any
obligation or liability whatsoever which the Company may
undertake or which may become binding upcn it (whether on its
own account or that of another) in such manner as may be
thought fit whether by mortgage, charge, standard security,
lien, debenture, debenture stock, perpotual or otherwise
charged upon any of the Company's property (both present and
future) including its uncalled capital and to purchase, redeem,
exrhange, vary, extend or pay off and from time to time
re~issue any such securities,

To issue for such purpose and on such terms as may be thought
fit any shares, debentures, leoan stock and other securities of
any kind vhatsoever whether perpetual, redeemabla, convertible
or otaerwise and carrying any rights and provisions thought
appropriate.

To give to any officers or employses of the Company {or any
subsidiary, holding or associate company ¢of the Company)} any
share ar interest in the profits of the Company's business or
any branch thereof (whether through acquisition of any
securities of the Company, by profit sharing schemes or
otherwise howsoever) and for that purpose to enter into any
arrangements the Company may think fit and to enter into any
arrangements or agreemenrkt for sharing profits with all or any
such officers and employees or granting to them commissions,
privileges or other concessions and to grant pensions,
annuities, gratuities., superannuation and other allowances,
{including allowances on death) to any directors, officers or
employees or Former directors, officers or employees of the
Company or any company which at any time is or was a subsidiary
or a holding company of the Company, or another subsidiary of a
holding company of the Company or otherwise associated with the
Company or of any predecessor in business with any of them and
to the relations, connections or dependants of any such person,
and to other persons whose service cor services have directly or
indirectly been of henefit to the Company {or any such holding
company or subsidiary) or who the Company considers have any
moral e¢laim onr the Company or to thair relations, connections
or dependants, and to establish or support any associatioas,
institutions, clubs, schoois, building and housing schemes,
funds and trusts, and provide facilities, advantages and
services, and to make payment towards and establish and operate
insurances, trusts, funds or other arrangements likely to
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{w)

(x)

(y)

(=)

{aa)

(bb)

(ce)

(ad)

(ee)

benaefit any such persons or otherwise advance the interests of

the Company or of its Members and to subscribe, guarantee, lend
or pay money for any purpose likely, directly or indirectly, to
further the interests of the Company cor of its Members.

To remunerate in any manner whatsoever which may seem expedient
any person, firm or company for services rendered or Lo be
rendered to the Company.

To give, lend, provide or otherwise make available any money,
nssets, facilities, services or assistance of any kind
whatsoever to or feor any national, charitable, benevolent,
educational, social, public, general or useful object, and to
make or join in any arrangements or scheme whatsoever for or in
connection with or wholly or partly for the benefit of any such
object.

Te draw, make, accept, endorse, negotiate, discount, execute
and issue promissory notes, bills of exchange, bills of lading,
warrants, debentures and other negotiable or transferable
instruments.

To pay (directly or indirectly) all or any expenses incurred in
connection with the formation, promotion or incorporation of
the Company or of any other company or ¢f or incidental to the
winding-up of any company the whole or part of the property
whereof is acquired by the Company, or in which the Company may
be interested, and to pay commissions, brokerages, fees and
other payments for the underwriting, placing, selling or
guaranteeing the subsecription of any shares or other securities
of the Company.

Te distribute among the members or any class or classes of the
members or any individual member of the Company in specie any
property of the Company, but so that ne distribution amounting
to a reduction of capital be made, except with the sanction (if
any) for the time being required by law.

To act as agents, brokers, factors and intermediaries and
rendey any services or assistance and undertake any activity to
or on behalf of any other person.

To undertake and execute any trusts, the undertaking whereof
may seem desirable and either gratuitously or otherwise.

To adopt such means of making known the Company its business or
products or securing goodwill as may seem expedient amd in
particular by advertising in the press, by circulars, by
purchase or exhibition of works of art or interest, by
publication of books and periodicals and by granting prizes,
rewards and donations and to provide sponsorship, subsidies and
assistance of any kind whether cultural, educational, artistic,
technical, financial or otherwise howsoever.

To enter into any arrangements with any governments or
authorities, supreme, municipal, local or otherwise that may
seem conducive to the Company's objects or any of them and to
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apply for, promote or obtain any Act of Parliiament, charter,
decren, order, licence, permit, privilege, certification,
registration, fraachise, rights, concessions or other
authorisation of any kind to assist or emable the Company to
carry any of its objects into effect or to effect any
modification of the Company's constitution or for any other
purpose which may seem expedient (and to carry out, exercise
and comply with any of the same) and to oppose any proceedings
or applications which may seem directly or indirectly to
prejudice the Company's interests.

(££} To procure the Company to be registered or recognised or be
granted any form of public authorisation in any part of the
world.

(gg) Generally to do anything which a natural person might do.

(hh} To do all or any of the above things in any part of the world
and as principals, agents, centractors, trustees or in any
other capacity whatsoever and by or through trustees,
=ttorneys, agents or otherwise and either zlone or in
conjunction with others.

(ii) To do all such things as may be thought incidental or conducive
to the attainment ~f the above objects or any of them.

And it is hereby declared that the word 'Company' in this clause
shall include any partnership or other body of persons whether
incorporated or not incorporated and whether domiciled in the United
Kingdom or elsewhere, and the word 'person' shall include any legal
entity as well as any natural person.

- The objects set forth in any sub-clause of this clause shall not be
restrictively construed but the widest interpretation shall be given
thereto and they shall not, except when the context expressly so

y requires, be in any way limited to or restricted by reference to or
inference from any other object or objects set forth in such
sub-clause or from the terms of any other sub-clause or by the name
of the Company. HNone of such sub-clausez or the object or objects
therein specified or the powers thereby conferred shall be deemed
subsidiary or ancillary to the objects or powers mentioned in any
other sub-clause, but the Company shall have tfull power to exercise
all or any of the powers and to achieve or to endeavour to achieve
all or any of the objects conferred by and provided in any one or
more of the said sub-clauses.

4. The liability of the members is limited.

5. The capital of the Company is £1000 divided into 1000 shares of £1
each with power to divide the shares in the capital for the time
being into several classes and to attach thereto respectively any
preferential, deferred, qualified or other special rights, pirivileges
or conditions and with power from time to time to alter, modify or
abrogate any preferential, deferred, qualified or other special
rights, privileges and conditions for the time being attached to any
class or classes of shares,



WE, the several persons whose names and addresses are subscribed, are
desirous of being formed into a company in pursuance of this Memorandum of
Agsociation, and we respectively agree to take the pumber of shares in the
capital of the Company set opposite our respective names.

Hames and addresses
of subscribers

Humber of shares taken
by each subscriber

Bart Management Limited
Third Floor

Saint Bartholomews
Lewins Mead

Bristol BS81 2HH

Signed by Richard George Brown
for and on behalf of
Bart Management Limited

Bart Secretaries Limited
Third Floor

Saint Bartholomews
Lewins Mead

Bristol BS1 2NH

Signed by Richard George Brown
for and on behalf of
Bart Secretaries Limited

One

One

Dated this 9th day of April 1992

Witness to the above signatures:

Nita King

Saint Bartholomews
Lewins Mead
Bristol BS1 2HH



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

- Of =

TOWER ACCESS LIMITED

{as adopted pursuant to a Special Resolution
in writing dated 1992)

PRELIMINARY

Subject as hereinafter provided, the Regulations contained in or made
applicable by Table A in the Schedule to the Companies (Tables A to
F) (Amendment) Regulations 1985 (hereinafter called "Table A"} shall
apply to the Company but in case of any variation or inconsistency
between these Acvticles and Table A these Articles shall prevail.

References to Regulations are to regulations of Table A.

In Regulation 1 between the words "regulations" and "the Act" the
words "and in any Articles adopting the same"” shall be inserted.

SHARE CAPITAL

The initial share capital of the Company is £1000 divided into 1000
Ordinary Shares of £1 each.

SSUE OF NEW SHARE

(a) Unless otherwise determined by speecial resolution of the
Company in general meeting and subject as provided in
paragraphs (b) and (¢) of this Article any original shares for
the time being unissued and any new shares from time to time to
be created shall before they are issued be offered to the
ordinary shareholders in the same proportions as their existing
holdings., The provisions of s.89 of the Act shall have effeact
only insofar as they are not inconsistent with this Article.

(b) Subject as aforesaid and to the provisions of s.80 of the Act,
the unissued shares in the capital of the Company shall be at
the disposal of the Directors who may allot, grant options owver
or otherwise dispose of them to such persons at such times and
generally on such terms and conditions as they think proper,
provided that no shares shall be issued at a discount.

i



(c) The authority contained in Artiecle 5(b) shall expire on the
expiration of 5 years from the date of adoptioa of these
Articles,

LIEN

Without prejudice to the lien conferred by Regulation &, the Comgany
shall have first and paramount liex on all shares for all monies
praesently payable by a member ¢cr his estate to the Company. The
liens conferred by Requlation § shall attach to fully paid shares and
to all shares registered in the name of any person so indebted or
under liability to the Company whether he shall be the sole
registered holder thereof or shall be one of two or more joint
holders.

The liability of any member in default in respect of a call shall be
increased by the addition of the words "and all expenses incurred by
reason of such non-payment" at the end of the first sentence of
Regulation 18,

TRANSMISSTON OF SHARES

The directors may at any time give notice requiring any person
entitled to a share by reason of the death or bankruptcy of the
holder thereof to elect either to be registered himself in respect of
the share or to transfer the share and if the notice is not complied
with within 30 days of the date of such notice the directors may
thereafter withhold payment of all dividends, bonuses or other moneys
payable in respect of the share until the requirements of the notice
have been complied with and Regulation 31 shall bhe modified
accordingly.

TRANSFER OF SHARES

The following provisions shall apply to the transfer of shares in the
Company: ~

{a) Reference in this Article to the transfer of any share shall be
construed as including reference to the sale or other parting
with the beneficial ownership of such share whether by
transfer, renunciation of a renouncable letter of allotment or
otherwise but not as including reference te the transfer of
such share in security.

{b) If at any time a member shall desire to transfer any of the
shares registered in his name he shall serve the Company with a
notice of his desire (hereinafter called a "transfer nctice")
specifying (i) the name(s) and address(es} of the proposed
transfevee(r), (ii) the number of shares which it is proposed
to transfer, and (iii) the aggregate price payable therefor,
and the proposed transfer shall proceed as follows:-

{i) the shares shall bhe offered in the first instance to all
shareholders and so that in the case of competition the
shares so offered shall be sold to the holders of the
shares accepting the offer in proportion (as nearly as
may be and without increasing the number sold to any
member beyond the number applied for by him) to their
existing holdings of shares,
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10.

11.
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14.

(ii) any offer under sub-paragraph (i)} of this paragraph shall
be in writing and, if and insofar as accepted, shall he
accepted within 56 days of its being served by notice in
writing to the Company stating how many shares the member
making such acceptance desires to take and, if not so
accepted, shall be deemed to have been refused.

(iii)} if and to the extent to which any offer is accepted, the
member in respect of whose shares the offer is made shall
be bound upon demand to transfer the shares accepted and
the member accepting the offer shall be bound upon demand
to pay for the shares so accepted such sum as shall be
specified in the transfer notice.

(iv) the member who has served the transfer notice shall at
any time within 3 months thereafter be at liberty to sell
and transfer the shares not purchased to the proposed
transferee specified in such notice at a price not lowver
than the price specified in the transfer notice.

{c) If all the members entitled to vote at general meetings of the
Company agree, the provisions of this Article may be waived in
any particular case.

The directors shall refuse to register any transfer made in breach of
Article 9.

No shares shall be issued or transferred to any bankrupt or person of
unsound mind,

The Directors may decline to register the transfer of a share on
which the Company has a lien.

GENERAL MEETINGS

Every notice convening a general meeting shall 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 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.

No business shall be transacted at any general meeting unless a
guorum is present. Two persons entitled to vote uwpon the business to
be transacted each being a member or a proxy for a member, or a duly
authorised representative of a corporation, shall be a quorum. If
within half an hour from the time appointed for the meeting a guorum
is not present, the meeting shall stand adjourred to the same day in
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 meeting a guorum is not present within half an hour
from the time appointed for the meeting, the meeting shall not
proceed and shall be deemed not to have been convened. Regulation 41
shall not apply.

-11-
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16.

17.

1s.

19.

An instrument appointing a proxy shall be in writing in the usual
common form or in any other form which the directors may accept and:

(a) in the case of an individual shall be signed by the appeintor
or his attorney; and

(b) in the case of a corporation shall be either given under its
common seal or signed on its behalf by an attormey or a duly
authorised officer of the corporation.

The directors may, but shall not be bound to, require evidence of the
authority of any such attorney or officer. The signature on such
instrument need not. be witnessed.

DIRECTORS

Until otherwise determined by the Company in general meeting, there
shall be no maximum number of directors and the minimum number of
directors shall be one. In the event of the minimum number of
directors fixed by or pursuant to these Articles being one, such
director shall hawve authority to exercise all the powers and
discretions vested in the directors generally and Regulation 70 shall
be modified accordingly.

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

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

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

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

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

POWERS AND PROCEEDINGS QF DIRECTORS

Subject to the Act, a director may vote at a meeting of directors or
of a committee of directors (and may be counted in the quorum present
at any such meeting) on any rescolution concerning any matter in which
he has, directly or indirectly, an interest which conflicts or may
conflict with the interests of the Company provided that at or prior
to such meeting he complies in respect of such a matter with the
disclosure previsions in Section 317 of the Act. Compliance with
Section 317 of the Act shall be sufficient disclosure by a director
for the purpose of Regulations 85 and 86.
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The directors may exercise all the powers of the Company conferred by
the Memorandum to pay and/or provide pensions, annuities, gratuities,
superannuation and other allowances, benefits, advantages, facilities
and services both for persons who are or have been directors of, or
who are or have been employed by the Company or by any subsidiary or
associated company of the Company and their dependants and relatives
and the directors are entitled to retain any benefits received by
them or any of them by reason of the exercise of any such powers.
Regulation 87 shall not apply to the Company.

The directors shall be eantitled to such remuneration (if any) by way
of foe as shall from time to time be determined by resolution of the
directors and the directors (including alternate directors) shall
also be entitled to be paid their reasonable travelling, hotel and
other expenses of attending and returning from meetings of the
Company or otherwise incurred while engaged on the businaess of the
Company or in the discharge of their duties. Regulations 82, 83 and
84 shall be amended accordingly.

Any director who, by request of the directors, performs special
services for any purpose of the Company which in the opinion of the
directors is outside the normal scope of such director's duties shall
receive such extra remuneration by way of salary, percentage of
profits or otherwise as the directors may determine, which shall be
charged as part of the company's ordinary revenue expenses.

Any director or member of a committee of directors may participate in
a meeting of the directors or such committee by means of conference
telephone or similar communications egquipment whereby all persons
participating in the meeting can hear each other and any director or
member of a committee participating in a meeting in this manner shall
be deemded to be present in person at such meeting.

The directors may meet together for the despatch of business, adjourn
and, subject as hereinafter provided, otherwise regulate their
meetings and proceedings as they think fit. A director may, and the
secretary on the requisition of a director shall, at any time summon
a meeting of the direckors. Notice of meetings of the directors
shall be given to all directors. In the case of a director residing
outside or absent from the United Kingdom, notice shall be given in
writing to such director's address for the time being supplied for
the purpose to the secretary of the Company by such director or, if
no such address has been supplied, his last known address.
Regulation 88 shall be amended accordingly.

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

ALTERNATE DIRECTOR

An alternate director shall (except as regards power to appoint an
alternate director and remuneration) be subject in all respects to
the terms and conditions existing with reference to the other
directors and shall be entitled to receive notices of all meetings of
the directors and to attend speak and vote at any such meeting at
which his appointor is not present. Regulation 66 shall be amended
accoxdingly.




27,

2B.

29,

30.

ai.

32.

33.

One person may act as an alternate director to more than one director
and while he is so acting shall be entitled to a separate vote for
each director he is representing and, if he is himself a director,
his vote or votes as an alternate director shall be in addition to
his own vote.

Any appointment or removal of an alternate director may be made by
cable, telex, facsimile transmission, telegram or radiogram or in any
other mannzr approved by the directors. Any cable, telex, telegram,
facsimile transmission or radiogram shall be confirmed as soon as
possible by letter, but may be acted upon by the Company meanwhile.
Regulation 68 shall not apply.

If a director making any such appointment as aforesaid shall cease to
be a director otherwise than by reason of vacating his office at a
meeting of the Company at which he is re-elected the person appointed
by him shall thereupon cease to have any power or authority to act as
an alternate director. Regulation 7 shall not apply.

An alternate director shall not be taken into account in reckoning
the minimum or maximum number of directors allowed for the time being
but shall be counted for the purpese of reckoning whether a quorum is
present at any meeting of the directors attended by him at which he
is entitled to vote.

BORROWING POWER

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 without limit and, subject to
Section 80 of the Act, to issue debentures, debenture steck and other
securities whether outright or as security for any debt, liability or
obligation of the Company or of any third party.

EXERCISE QF SHAREHMOLDER'S RIGHTS

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

SECRETARY

The secretary shall be appointed by the directors for such term at
such remuneration and upon such conditions as they may think fit, and
any secretary so appointed may be removed by them but without
prejudice to any claim he may have for damages for breach of any
contract of service between him and the Company. The directors may
appoint two or more joint secretaries and may also from time to time
appoint on such terms as they think fit one or more assistant
secretaries and may remove the same from office. Joint and assistant
secretaries shall exercise and share the duties of secretary as from
time to time determined by the board of directors.
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‘ 34, Every director or other officer of the Company shall be indemnified l
) cut of the assets of the Company against all losses or liabililiss
which in such capacity he may sustain or incur in or about the

execution of the duties of his office or otherwise in relation
thereto, including any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in
his favour or in which he is acquitted or in connection with any
application under Section 727 of the Act, in which relief is granted
to him by the Court, and no director or other officer shall he liable
for the loss, damage or misfortune which may happen to or be incurred
U by the Company in the execution of the duties of his office or in
relation thereto This Article shall only have effect insofar as its
B provisions are not avoided by Section 308 of the Act. Regulation 118

shall not apply.
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