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Statutory Declaration of compliance
with requirements onapplication
for registration of a company

Pursuant to section 12(3) of the Companijes Act 1985

To the Registrar of Caunpanies Forofficialisse  Forofficialuse
e =y

L e Y ]

Narme of company

OBTAINZONE LIMITED

I, MICHAEL RICHARD COUNSELL, signing on behalf
SWIFT INCORPORATIONS LIMITED

2. BACHES STREET

LONDON N1 6UB

do solemnly and sincerely declare that | am a [Seficiterengagedntheformation-efthe—

t delete as
fat . . .
appropriate -company] T [person named as director or secretary of the company in the statement delivered to
the registrar under section 10(2)t and that all the requirements of the above Actin respect of the
registration of the abave 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
Declared at :”' SHIP STREET Declarant to sign below
BRECON,
POWYS
The 4th day of August 1992
— 7
before me /,_, - W
e z — Vo
A Commissioner for Qaths or Notary Public or Justice of
the Peace cr Salicitor having the powers conferred on a
Commissioner for Oaths.
[T A AR SN
Presentor's name, address and For official use ;
reference (if any): New Companies Section Post room
[ -4 72
§£33.%4s
384377
CFPUREVat h




Printed gnd supplied By

Jordan & Sons Limited

21 81, Themas Street, Briete BS1 BJS |

Tel: 0272 230600 Telex 445119

CHA108

This form should be compluted In black,

Company name (i full}

Registerad office of the company on
incorporation.

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.

Number of continuation sheets attached

To whom should Companies Houze
diract any enquiries about the
information shcwn in this form?
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Statement of first directors and

secretary and intended situation

of registered o%iice

el 2743 %oy

For official use

OBTAINZONE LIMITED

no| 2BACHES STREET

Post town LONDON 1
County/Region |
Postcode N1 6UB ]

X
Name JORDAN & SONS LIMITED I

ral| 21 ST. THOMAS STREET

Post town BRISTOL ||
County/Region i
Postcode BS16JS |

L]

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

21 ST. THOMAS STREET

BRISTOL
Telephone 0272 230600

Extension 349

Postcode BS1 6JS




Company Secretary (Seruest-5),
Neme: *Style/Title:
Forenames
Surname
*Hanours et
Previous forenames
Previous surname
Address
Usual residential address mustbe given.

In the case of a corparation, give the
regiatered or principal office address.

Consent signature

DI ROrS (See notes 1 - 5)
Please list directors in alphabetical ordes

Name *Style/™. "
Farename-
Surname
*Honours etc
Previous foreanames
Previous surname
Address
Usual residential address must be given.

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

Date of birth
Business occupation

Other directorships

* Veluntary details

Consent signature

Detete ¥ the form
is signed by the
subseribers,

—_— Y
s - = 1
SWIFT INCORPORATIONS LIMITED ]
N7A o
B
N/A J
_ ) N/A ] 1
f;;} 2 BACHES STREET {
i
Posttown LONDON 1
County/Region |
Postcoda N1 GUP__ Country ENGLAND i
| consent to act as secrevary of the company named on page 1
uthorised
Signad jmzf‘wfm%m&m Date 04.08.92
@n.l [
|
INSTANT COMPANIES LIMITED |
N/A K
N/A I
N/A ‘ I
l;;l 2 BACHES STREET f
|
Post town LONDON |
County/Region f
Postcode N1 6UB | Country ENGLAND |
[po[1,80,2{8 1] Nationality |MA]UK REGISTERED |
[oc] COMPANY REGISTRATION AGENT ;
oD NONE _
|
| consent to act as director of the company named on page 1
")
(Authorised
Signed g % Sinatory) Date 04.08.92
m’.‘mm}
Signature of agent on behalf of all subscribers  Date 04,08,92




THE COMPANIES ACTS 1985 to 19389

A PRIVATE COMPANY
LIMITED BY SHARES

Memorandum and Articles of Association

93421

1. The Company’s name is

OBTAINZONE LIMITED
2. The Company's registered office is to be situated in England and Wales.
3. {t) 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 has power to do all or any

of the following things:-

OBLGEN

384377



(n) To purchase or £y eny ciher meens
il,ﬂgl-firﬁ and take options aver afy property vehatever,
and any rights or privilages of any kind over or in
respost of any preperty.

{b) To apply for, register, purchase, or by
pther meape acquire apd protect, prolong sndrenevr,
vrhether in the Unitod. Kingdom. or elsevenere apy
patents, patent rights, bravets d'invention, licences,
sacret processes, trade: marks, dasigns, protections
and concessions. and to disclaim, alter, madify, use
and furn to account and to manufacture under or
grnt licences Gr privileges In respect of the eame,
and to oxpend monay in- experimenting upon, testing
and improving any patents, inventions or tghts which
the Company may acquire or propose 1o acquire.

(o} To acquire or undertake the whole or any
part of the businese, goodwlll, and assets of any
parsan, firm, or company carrying on or proposing to
carry on any of the businesses which the Company is
authorised to carry on and es pert of the consideration
for such acquisition to undartake ell or any of the
liabilitles of such person, firm or company, or to
acquire an Interest i, amalgamate with, or enter nte
partngrship or into any errangament for sharing
profits, or for co-operation, or for mutual assistance
with any such person, firm or company, or for
subsidising or otharwise assisting any such person,
firm or company, and to give v accept, by way of
consideration for any of tha acty or things aforesaid or
property acquired, any shares, debontures, debenture
stock or securities that may be agread upon, and to
hold and retain, or sell, mortgage and doal with any
shares, dobentures, debenturo stock or securities go
recoived,

{d) To improve, mansge, construct, repair,
dovelop, exchange, let on loase or otherwise,
mortgage, charge, sel!, dispose of, turn io sccount,
grant licences, optlons, rights and privileges inrespeast
of, or otherwise deal with alt or any part of the
property and rights of the Company.

(0} To invest and deal with the monays of
the Company not immediately requited in such
manner as may from time to time be determined and
to hold or otherwise daal with any Investmants made,

(f} To lend and advance maney or give cradit
on any torms and with or without security to any
parson, fifm or company {including without prejudice
to the gencrality of the foregoing any holding
company, subsidisry or fellow subsidiary of, or any
othar compeny associated in any way with, the
Company), to enter into guarantees, contracts of
indemnity end suratyships of all kinds, to receive
monay on deposit or loan upon any terms, and to
secura or guarantee in any manner and upon any
torms the payment of any sum of money or the
porformance of any abligation by any parson, firm or
company lincluding without prejudice to the gonerality
of the foregoing any such holding company,
subsidiary, fellow subsidiary or associsted company
as aforesaid),

lg} To boirow and raise money in any
manner and to sacure the repayment of any money
borrowed, raised or owing by wortgegs, charge,
standerd security, lien or other security upon the
whole ar any part of the Company’'s property or
assets {whether present or future}, including its
uncallod capital, and also by a similar mortgage,
charga, standard security, lien or security to secure
and guarentes tho performance by the Company of
any obligation or fability it may undertake or which
may becoma binding an it.

th) To draw, make, accept, endorse,
discaunt, negotiate, exacute and issue cheques, bills
of exchango, promissory notes, bills of lading,
warrants, debenturas, and other negotiable or
transierable instruments,

ti} To apply for, promote, and obtain any
Act of Parliamant, ordar, or licence of tho Department
ol Treda or other authority for enabling the Company
to caorry any of its objects into effect, or for effecting
any modification of the Company's constitutien, or for
any other purposa which may seem calculated directly
or indiractly o promate the Company's interests, and
to oppose any procoedings or epplications which may

seem calolated crectly of indkectly to prajudice tha
Company’s NaLerests.

[ To enter Ko ALY ATANROMENTS Hith
BIYY QLYSITEGENS oF & {suprams, Mmunicipal,
lecal, or clbenyise} kbat may seam cancutive to the
attaioument of the Cornpany’s objects ar any ©f tham,
£nd to chrays from any such govermmant o authority
ary cherters, docress, fighis, @wileges o
concessicns which the Company may think daskable
pnd 10 cay out, exercise, end comply with any such

chacters, decrees, Bghts, priviteges, and concessions,

{k} To subscribe for, teks, purchase, or
athenwise scguire, hold, seYl, deal svith and dispose
of, place and undennwite shares, stocks, debanturss,
debentyre stocks, bonds, oblipstions of securities
issuad or guassacteed by any other company
constituted or camrying un business in any part of tha
world, and debentures, debsniwe stocks, bonds,
chlgations or securities issued or guaranteed by any
government or suthoriy, municipal, local or
otherwise, in any part of the would.

n To control, manage, finance, subsidise,
ce-ordinate or otherwise assist any company or
companies in which the Company has a direct or
Indiect financial intersst, to provido secrotarial,
administrative, technical, commercial and other
sarvices and Jacilities of all kinds for any such
company of companiss and to make payments by
way of subvention or otherwisa and any other
arrangements which may seem desirable with respoct
to any business or oparations of or generally with
respoct to sny such company or companies.

{m} To promote any other company for the
purpose of acquiring the whole or any part of the
business or property or undertaking or any of the
lishilities of the Company, or of undertaking ony
businass or operations which may appear likely to
assist or bonafit tha Company or to enhanco tho value
of any property or businoss of the Company, and to
place or guerantee the placing of, undorwrite,
subscribe for, or otharwiso acquiro all or any part of
tho shares or securities of any such compsny 8s
aforesaid.

{n} TJo sell or otherwise dispose of the
wholo or any part of the business or property of the
Company, eithor together or in portions, for such
consideration as the Company may think fit, and in
particular for shares, debentures, or securities of any
company purchasing the same.

{o) To act as agents or brokers and as
trusteas for any person, firni or company, and to
undertake and perform sub-contracts,

{p} To remunerate any person, firm or
company rendering sarvices to the Company either by
cash payment or by the allotment to him or them of
shares or other sscurities of tha Company credited as
poid up in full or in part or otherwise as may be
thought expadient.

{q) To distribute among the Members of the
Company in kind any property of the Company of
whatever nature.

{r} To pay all or any expenses incurred in
connection with the promotion, formation and
incorporation of the Company, or to contract with any
person, firm or company to pay the same, and to pay
commissions to brokers and others for underwriting,
placing, selling, or guarantesing the subscription of
any shares or other securities of the Company.

{s) To support and subscribe to any
cheritable or public object and to support and
subscribe to any institution, sociaty, or club which
may be for tha benefit of the Company or its Directors
ar 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 of other allowances or benefils or
charitable aid and generally to provide advanteges,
facilities and servicas for any persons who are or have
been Diractors of, or who are or have been employed
by, or who ara 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 fellow



subsidiary. af 1tha Campany er the: predecessers i
Luginess of the Compeny or of any, such suksiciory,
holding er felloes subsidisry cempany ard (o the
wives, vidows, childrem and cther relatives end
dependants of euch. perscns; o meks payments
tovards. ineurance inciuding nsursnce for ey
Directer, officer or Auditor. sgeinst any liability ss is
referred to jn Section 310(1) of the Act; and fo sef
up, estahiish, suppart and meintain. superannuaton
and other funds or schemes. (whether coptnbutory o
nonrcomributory} for the benefit of any of such
persons: and of their wives, widows, children end
other relatives and. dependants: snd 1o set ¢p,
astablish, support and maintaip profit sharing or shase
purchase schemes for the benefit of any of the
employees of the Company or of any such subsidisry,
hoiding er folfow subsidiary company and to: lend
money to any such employeas or to trustees on their
behall to enable any such. purchase schemes 1o be
astablished or maintained.

{t) Subjoct to and in accerdance with a dus
compllance with the provisions of Sections 166 10
168 (inclusive} of the Act (if and so_ far gs such
provisions shall ba applicable), to give, whather
directly or indirectly, any kind of tinanciel assistanca
{as dofinad in Section T62(1){a) of the Act} for any
such purpose as Is specified in Section 161(1} and/or
Section 161(2) of tho Act.

{u} To procu;e tha Company to be registergd
or recognised in ony part, of the warld.

{v) *o do all or any of the things or maiters
aforasaid in any part of the world and either cs
princlpals, agents, contractors or otherwise, and by or
througn agents, brokers, sub-contractors or otherwiso
ai= elther alone or in conjunction with others.

{w) To do all such othor things as may bo
deomed Incidental or conducive to the sttainment of
the Company's object or of any of the powers given
to it by the Act or by this Clause.

AND so thati-

(1) None of the provisions set forth
in any sub-clause of this Clause shail ba restrictivaly
construod but the widest interpretation shall be given
te each such provision, and none of such provisions
shall, oxcept where the context oxprossly so raquires,
bo in any way limited or restricted by referance to or
Interance from any other provision set forth in such
sub-clause, or by refarence to or infersnce from the
torms of any othor sub-clause of this Clauso, or by
reforenco to or inference from the name of the
Company.

{2 The word "Company” in this
Clause, except wher used [ reference to the
Compeny, shall be deamed to include any partnership
or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United
Kingdom or elsewhaere.

{3 In this Clause the exprassion "the
Act® means the Campanies Act 1986, but so that any
roference in this Clause to any provision of the Act
shall be deamed to include a reference to any
statutory modification ot re-enactment of that
provision for the time baing in force.

4. The liabllity of the Mambers is limited.

6. Tho Company's share cepital is £3D00 divided
into 1000 shares of £1 each.

T Y L L

e, e swxscibacs Re Atis  Alamesmanshim cif

Assoeiesion. wish to be foumed dnta & Company o

purssasl £o s Memarandum; and we agren toake
Fhe niroer of shares Shows APPISE OU Faspaciive
RATES

Names end addresses.  Aumber of shares taken

cf Subeorpers by each Subscribar
For and cn behatf of
1. Instant Companies Lincited - One
2 Baches Suaeat
Lendon N1 6UB
P i

For and on behalf of

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

V7 i

Total shares taken - Two

Dated (04.08.92

Witness ta tha above Signaturas:-  Mark Anderson
2 Buches Stroot
London N1 8UB

Y Ly



THE CUMFAMNIES ACTS 1366 1o 7363

FRIVATE COMPANY. LIMITED BY EHABES:

ARTICLER OF ASEQCIATION

PRELIMINARY

1. (8} The Regulations contained n. Table A fn
the Schedule to the Companies (Takles A to F}
Regulations. 1686 (S 1986 No,. 206) as amended by
the Companies: (Tables A te F) {Amendment)
Regulations 1986 (S| 7986 No, 1062} {such Teble
being hereinafter called "Takle A"} shall apply to the
Company savae irrsa far as they are excluded or variad
heraby and such Regulations (save as so excluded or
varied} and the Articles herelnafter contained sha!l be
the regulations of the Cempany.

(b} Inthese Articles the expression "the Act™
means the Companies Act 1986, but so that any
referonce in thase Articles to eny provisicn of the Act
shall be deamed to include a referonce to any
statutory muodification or re-enactment of that
provision for tha time being in forca,

ALLOTMENT OF SHARES

2, (o) 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 {subect to Section 80 of the Act
and to paragreph id} below) sllot, grant options over
or otherwise dispose of the same, to such persons, on
such terme and in such manner as they think fit.

{b) All sharas which ara not comprigsed in the
autherised ghare capital with which the Company is
incorporated and which the Directors proposa to issue
shall first be offered to the Mambers in proportion as
noarly as may be to tho number of tho existing sharas
hetd by them rospectively unless the Company in
Genera! Meating shail by Spacial Rasolution otherwise
direct, The offer shall bo made by notice spacifying
the number of shares offored, and limiting a poriod
{not being loss than fourteen days) within which the
offer, if not accepted, will be deemed to be declined.
Aftor the expiretion of that period, those shares so
doemed to he declined shall ba offered in the
proportion aforasaid to the persons who have, within
tho said peried, accopted all the sheres offered to
them; such further offer shail ba mado in like tarms in
the same manner and limited by a like period as ths
original offer. Any shares not accepted pursuant to
such offar or further offer as aforesaid or not capable
of being offered as eforesald excspt by way of
fractions and any shares released from the provisions
of this Article by any such Special Resolution as
aforasaid shalt be under the control of the Directors,
who may allot, grant options over or otherwise
dispose of the same to such persons, on such terms,
and in such manner &s thay think fit; provided that, in
the case of shares not accepted as aforesaid, such
shares shall not be disposed of on terms which are
mora favourable to the subscribers therefor than the
terms on which they were offared to the Members.
Tho foragoing provisions of this parngraph {b] shall
have effect subject to Sectich 80 of the Act.

{c) In accordance with Soction 91(1) of the
Act Sactions 89{1) and 90[1] to (8]} (inclusive} of the
Act shall not apply to the Company.

{d) The Directors are generally and
unconditionally authorised for the purposes of Section
80 of tha Act, to exercise any power of the Company
to allot and grant rights to subscribe for or convert
securitios into shares of the Company up to the
amount of the authorised share capital with which the
Company is incorparated at any time or times during
the period of fiva years from tha 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 agreament so to do made by
the Company within that period. The suthority heraby
given may at any time (subject to the said Section 8Q)

JAMLGO2/LC

ferereed, pexaked ok prattad By Osdinazy Resalution
e (e Commpray & Senerl Meaking.

SHARES

S _Thelencontesed by Olase 8 in Tablg A shall
eftzch piso ro Ly paidup shates, andzha Company
shell s'so have a fist and paramoumt lhian on all
s e A E A SR
inthe namae £f any pacsoq Andstted or mnder fiahility
fo the Cormpany, whether Se shall be tha salo
registered holder therecf o shall be ont of twe o
mora joint holders, for 2l moneys presantly payahls
by kim. o bis estate to tha Company. Clause & in
Takle A shak be modified accardingty,

4.  The Eabiiry cf any Memberin default inrespacy
ef 5 calf shadl be increased by the addition at the end
of the first sentenca of Clause 18 #n Table A of zhe
words *and all expenses that may have beanincurred
by the Cempany by reasca ef such non-paymant™.

GENERAL MEETINGS AND RESOLUTIONS

B.  Every notice concening a General Meeting shall
comply with the provisicns of Section 37213) 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 Maesting
which any Membar is entitled to receive shall be sent
ta tho Directors and to the Auditors for the time boing
of the Company,

6. (a) If a quorum is not present within half an
hour from the time appointed for a General Meeting
the General Mestling shall stand adjourned to the
sama day in the next week at the samo time and
place or to such vther day and at such other time and
pisce as the Directors may dotermine; and if at tho
adjournad Genera! Maooting a quorum is not present
within half an hnur from the timo appointod therofor
such adjourned Genoral Meeting shall be dissolved.

{b} Clause 41 in Tabla A shall not apply to
the Compeany.

APPOINTMENT OF DIRECTORS

7. {a) Clauso 64 in Tak:s A shall not apply to
the Company.

{b} The maximum number and minimum
number raspectively of the Diractors may bo
determined from time to time by QOrdinary Resolution
in General Moeting of the Company. Subject to and in
dofault of any such determination there shall be no
maximum number of Directors and the minimum
number of Directors shall ba ons. Whensocevor the
minimum number of Directors shali ba one, a sole
Director shall have authority to oxercise all the
powers and discretions by Table A and by these
Articlas expressed to be vested in the Directors
generally, and Clause 89 in Table A shall be modified
accordingly.

{c) The Directors shall not be required to
retire by rotation and Clauses 73 to 80 (inclusive) in
Tabla A shall not apply to the Company.

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

{i) he is recammended by the
Directors; or

{in not less than fourteen nor moro
than thirty-five clear days bofore the date appointed
for the Genera! Meeting, notice signed by a Mamber
qualified to vote st 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 1o paragraph (d) sbove, the
Company may by Ordinary Resolution in General
Maeeting appoint any person who is willing to act 1o
be & Director, either to fill & vacancy or as an
additional Director.

(f) The Directors may appoint a person
who is willing to act to ba a Diractor, either to {ill a
vacancy or as an additional Direcior, provided that the



Aprointment does not cause the rumker of Directors
t0 excoed any number determined i accordance wish
paragraph (B) shove as the meximum. pumber of
Dlrectors end for the time Being in foree.

BOAROWING POY/ERS

8. The Directars may exercise all the payers of the
Company to horroyr monay y/ithout fimicas to smeount
and upon auch terms and in. such. manner es they
think. fit, and subject {in. the case of eny security
eonvertible into shares) to Section 80 of the AcL to
grant any mortgags, charge or standard security over
its underteking, praperty and uncailed capital, or sny
part thereof, and to jssue debantures, dsbenture
atock, and. othar eecurities whether outright or as
gncurlty for any daebt, llability or obligation of the
Company or of any third party..

ALTERNATE DIRECTORS

g9, (8} An alternate Director shall not be entitled
as such to receive any remuneration frem the
Company, save that he may he paid by the Company
such part (if eny} of the ramuneration otherwise
payable to his appointor s such appointor may by
notice in writing to the Company from time to time
direct, and tho first sentence of Clsuse 66 in Table A
shall be modified accordingly.

{b} A Diroctor, or any such other parson as
is mentioned In Clause 66 in Table A, may act a5 an
allernata Director to represent more than one Director,
and an alternate Director shall be entitied at any
maoting of the Directors or of any ecomumiittee of the
Directors to one vote for every Director whom he
roprasents In addition to his own vote (if any) as a
Diroctor, but ha chalt count a9 only one for the
purpase of dotermining whether a quorum is present.

GRATUITIES AND PENSIONS

10, {a) The Directore may exercise the powers of
the Company conferred by Clause 3(iil(s] of tha
Mamarandum of Association of the Company and
shail be entitlod to retain any benefits received by
them or any of thom by reason of the exercise of any
such powaers.

{b} Clause 87 in Tablae A shall not apply to
the Company.

PROCEEDINGS OF DIRECTORS

11. la) A Diractor may vote, at any meeting of
<he Directors or of any committee of the Directors, on
any resolution, notwithstanding that it in any way
concerns or ralates to a matter in which he has,
directly ot indirectly, any kind of interest whatsoever,
and if he shall vote on any such resolution as
aforosaid his vote shall ba counted; and in relation to
any such rosolution as aforesaid he shall {whether er
not he shall vote on tha same) be taken into account
in caleulating tho quon:m present at the mesting.

ik} Ciauses 94 to 97 linclusive) in Table A
shai’ aot a2,-% *o the Company.

THE SEAL

12. {a) If the Company hes a seal it shall only bs
used with the cuthority of the Directors or of a
committee of Diractors. The Diractors may determine
who shall sign any instrument to which the seal is
affixed and unless otharwise so determined it shall be
signed by a Director and by the Secretary or second
Diractor. The obligation under Ciause 6 of Table A
ralating to tha sealing of share certificatas shall apply
only if the Company has a setl. Clause 101 of Table
A shall not apply \o the Company.

{b} The Company may exearcise the powers
conferred by Section 39 of the Act with rogard to
naving an official seal for usa abroad, ard such
powers shall be vested in the Directors.

JRMLGS2/1.C
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13. (=) Exery ezt ax cgharotficararduditor
cf the Coppany st b fndamnified  out of the
gssers of the Commpany against all losses o abilties
which be may susisin o faour An or abaul the
exscution of the duties of bis offiva or sthenvise in
relstion therete, mehrdng any Sabilty Kewred by tim
. defending pay proteedngs, whether civil of
criminal, inwbich jedgment is given An bis favour arin
which he js prqisted of i cosewation avith any
application wnder Sextion 144 or Section 727 of the
Act inwrhich relief is granted 1o him by the Court, and
no Dwector or cther cificer shall be fistle for any loss,
damags or msforrune which may happen to or be
incurred by the Company jo the execution of the
dutiss of his cffice or in ralation thersto, But this
Aricia shaq only havae effact ia so far as its provisions
zre pai aveided by Section 310 of the Act,

{b? Tha Direstors shall hsve powar to
purchesa and maintain for eny Director, officer or
Auditcr of the Coimpany insurance against any such
liabifity ns is referred to in Section 310(1} of the Act,

{c} Clause 113 in Table A shall not apply to
the Comgpany.

TRANSFER OF SHARES

14. The Dirgctors ;aay, in their absolute discretion
and without assigning any reason thorefer, declino to
rogister the transfer of a share, whother ornot itis a
fully poid shara, and the first sentence of Clause 24
in Table A shall not apply to the Company,

Namaos snd addresses of Subscribers

For and on behalf of

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

For and on behalf of

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

oy

%£%9W -

Dated 04.08.92

Witness 1o the above Signatures:-  Mark Anderson
2 Baches Sueat
London N1 6UB

Y ot
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2743861

| hereby certify that

OBTAINZONE 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 1 SEPTEMBER 1992

an authorised officer
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Corpany Nurber 2743861

OBTAINZONE LTMITED

At an Extraordinary Geperal Meeting of the merbers held at 65 Fleet
Street, London ECAY IHS o 7 Decezber 1992 the following
Special Resolution was passed:

1, That the name of the Company be changed to Martin Bierbaum
Group Limited,

By Order of the Board

Secrarary Presented by: Freshfislds
65 Fleet Street
London EC4Y 1HS
(Ref: DPE/SEM)

133313¢
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2743861

The Registrar of Companies for England and Wales hereby certifies that

OBTAINZONE LIMITED

having by special resolution changed its name, is now incorporated
under the name of S

MARTIN BIERBAUM GROUP LIMITED

Given at Companies House, London, the 10th December 1992

O

MR. C. CARR
For The Registrar Of Companies

COMPANIES HOUSE



Pleusa do not
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this margin
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hold block lettering

* ingert full pam.
of company

§ the capy mustbe
printed or in some
other form approvad
hy the reglstrer

% Insert
Diractor,
Secretary,
Administrator,
Administrative
Raceiver or
Receiver
{Scotland) as
appropriate
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COMPANIES FORM Mo, 143

Noftice of inicrease
in nrominal capital

Pursuant to section 123 of the Campanies Aet 1985

Ta the Registrar of Companies.

Name of company

For official use

=y g ey

R R

e e ol i pobe s el

Comparny number

2743861

*+ Obtainzone Limited

gives notice in accirdance with section 123 of the above Act that by resolution of the company

doted G P tstistoe, /T2~

increased by £ 9,999,000

the nominal capital of the company has been
beyond the registered capital of £ 1000

A copy Uf the resolution authorising the increase is attached.§

The conditions {2g. vating rights, dividend rights, winding-up rights ete.) subject to which the new

shares have been or are 1o be issued are as follow:

Signed .

Designations DieécroR.

Please tick here if
continued averleaf

Date H/l&/‘?'?.—-

\J

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

Freshfields
Whitefriars

65 Fleet Street
London EC4Y 1HS

DPE/SEM/019940-0189

For official Use
General Section

Post room

Companies Form 123  Stat-Plus Limited, Stat-Plus House, Greenlea Park, Prince George's Road, London SW19 2PU  Tel. 01646 5500

e —————
STAT-PLUS Stat-Plus Group PLEC

EHG/2
Revised June 1987
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Important

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

5 Aprll
Day  Month

|O|5|0|4|

30 June
bDay  Month

!350 '0'6|

31 December
Day  Month

|3':1':1'2|

4} nsart
Director,
Sacrotary,
Administrator,
Administrative
Receiver or
Receiver
{Scotland) as
appropriate

2G. 12 @7
//Y

COMPANIES FORM No. 224

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

Pursuant to section 224 of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies
(Address cverleaf)

Name of company

Company number
2743861

i

L —

I* Obtainzone Limited

L

——

T

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

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

Day Month

300019

M.

e T
Signed Designations Meee 70k

Date | 1H Peembar 1192

N

For official use
D.E.B.

Presentor’s name address

telephone number and reference {if any):
Freshfields

Whitefriaxs

65 Fleet Street

London EC4Y 1HS

DPE/SEM/019940--0189

Post room

S a D e -



Company Number 2743861

: t
CONPANIES ROUSE:

OBTAINZONE LIMITED

%

At an Extraordinary General Meeting of the members held at 65 Fleet
Street, London EC4Y 1HS on 9 December 1992 the following resolutions
were passed: Resolutions 2 and 3 as Special Resolutions, Resolutions 1

and 4 as Ordinary Resolutions.

1. That tbe authorised share capital of the Company be increased
to £10,000,000.

2. That the Memorandum of Association be altered by deleting
clause 3 thereof and substituting therefor the clause set out in the
document marked "I" and signed for the purpose of identification by the
Chairman of the meeting.

3. That the Regulations contained in the document marked "IL" and
signed for identification by the Chairman of the Meeting be hereby
adopted as the Articles of Association of the Company in substitution
for, and to the exclusion of, the exlsting Articles of Association of

the Company.

4, That the directors of the Company be authorised for the
purposes of the Companies Act 1985 to allot all the authorised but
unissued Shares in the capital of the Company, such authority to expire
on 8 Decembexr 1997.

29 1L 97,

1/ G



n,

B

By Order of the Board

te it e ks s rrrrrrrrrrrer

Secretary

133431c

Presenpted by: Freshfields
65 Fleet Street
London EC4Y 1HS
(Ref: DPE/SEYM)



Document 1 Hew Objects Clause for Obtainzone Limited

3 mwSEg

29 BEGIRE |
(3.) The Company'’s objects arez- |4 55

(1) (a) To carry on fn all parts of the vorld the business of
brokers, bankers, financiers and comaercial agents in all
their branches and to transact and do all patters and
things incidental thereto or which may at any time
hereafter, at any place where the Company carried on
business, be usual in connection with the business of

brokers, finamciers or commercial agents.

(b) To discount, negotiate, buy, sell and deal in Government
and other bills, bills of exchange, promissory notes,
drafts, bills of lading, bonds, warrants, coupons, scrip
and other instruments and securities whethex transferable
or negotiable or mot, collect bills for bankers, companies
and others, receive on deposit money, securities,
valuables and documents, and collect, transmit, buy and

sell money and securities.

{¢) To grant and issue letters of credit and circular notes;
buy, sell and deal in money and bullion and specie;
acquire hold, issue on commission, place, underwrite,
sub-underwrite, obtain options over and deal with stocks,
funds, shares, debentures, debenture stock, bonds
obligations, securities and investments of all kinds;
negotiate loans and advances; receive money and valuables
en deposit, or for safe custody, ox otherwise; manage
property; and transact all kinds of guarantee and agemncy
business commonly trxansacted by brokers, bankers,

financiers or commercial agents.

(1i) To carry on business as a general commercial company.

3 U (2" F2L
rf -




(§L1)

(iv})

()

(vi)

(vii)

To earry om the business of a holding company and for thatv
purpese to acquire and bold shares, stocks, debentuxes, bonds,
obligations and other securities Issuved or gnaranteed.by any
company and te manage, supervise apd control or take park in
the management or control of the business ox operations of auy
company or undertaking owned by or im which the Company is
interested.

To carry on any other trade or business whatever which can in
the opiniorn of the Board of Directors be advantagecusly carried
on in comnugeion with ox gncillary to any of the businesses of

the Company.

To purchase or by any other means acquire and take options over
any property whatever, and any rights or privileges of any kind
over or in respect of any property.

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

to acquire.

To acquire or undertake the whole or amy 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
Gompany is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of
the liabilities of such person, firm or company, ox to acquire
an interest in, amalgamate with, or enter inte partnership or

inito any arrangement for sharing profits, or for co-operation,



(viti)

(ix)

(x)

oxr for mutual assistance with any such person, firm or company,

er for subsidising or otherwise assisting any such person, firm

or company, and to give or accept, by way of comsideration for

any of the acts or things aforesaid or property acquired, any

shares, debentures, debenture stock ox securities that may be

agreed upen, and to hold and retainm, or sell, mortgage and deal a
with any shares, debentures, debenture stock or securities so ‘

received,

To improve, manage, construct, repair, develop, exchange, let
on lease or otherwise, mortgage, charge, sell, dispose of, turn
to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of, the

property and rights of the Company.

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

made.

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 deposit or loan upon any
terms, and to secure or guarantee iIn any manner and upon any
terms the payment of any sum of money or the performance of any
obligation by any person, firm or company (including without
prejudice to the generality of the foregoing any such holding
company, subsidiary, fellow subsidiary or associated company as
aforesaid).



(xL)

{x1i)

(xill)

(xiv)

To borrow and raise mopey ir any pemger apd to secure the
repayment of any money borroved, raised or owing by mortgase,
charge, standard security, lien or other security wpomn the
whole or any part of the Company”s property oY assets {whetherx
present or future), including its umcalled capital, and also by
a similar mortgage, charge, standard security, lien or security
to secure and guarantee the performance by the Company of any
obligation or liability it may undertake ox which may become
binding on 1it.

To draw, make, accept, endorse, discount, negotiate, execute
and issue cheques, bills of exchange, promissory notes, bills
of lading, warrants, debentures, and othexr negotiable or

transferable Instruments.

To apply for, promote, and obtain any 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 other purpose which may seem calculated directly or
indirectly to promote the Company's interests, and to 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 ox authority
(supreme, municipal, local or otherwise) that may seem
conducive to the attainment of the Company’s objects or any of
ther, 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, rights, privileges and

concessions.



(#v)

(xvi)

(rvii)

(xviii)

Te subseribe for, take, purchase, or ethervise Aacguire, hold,
#eLl, deal with and dispose of, place and vnderwrite shares,
stecks, debentures, debenture stocks, bopds, cbligations ox
securities issued or guarapteed by amy ether company
eonstituted or carrying on buysipess in any part of the world,
and debentures, debenture stocks, bonds, obligations or
securities fssued or guaranteed by any government or authority,
municipal, local or othervise, in any part of the woxld,

To control, manage, finance, subsidise, co-ordinate ox
otherwise asgist any company or companies in which the Company
has a direct or indirect financial interest, to provide
zecretarfal, administrative, technical, commercial and other
services and facilities of all kinds for any such company or
companies and to make pPayments 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.

To promote any other company for the purpose of acquiring the
whole or any part of the business or property cr undertaking or
any of the liabilities of the Company, or of undexrtaking any
business or operations which ray appear likely to assist or
benefit the Company or to enhance the value of any property or
business of the Company, and to place or guarantee the placing
of, underwrite, subscribe for, or otherwise acquire all or any
part of the shares or securities of any such company as

aforesaid.,

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

company purchasing the same.



(#i#) To aet as agents or brokers and as trustees for apy persom,
£irm or company, and to updertake and perform sub-contracts.

(xx) To remunerate eny perscn, firm or company rendering services to
the Company either by cash payment or by the allotment to him
oxr them of shares or other securities of the Company credited
as paid up in full or in part or otherwise as may be thought
expedient.

(xx1) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or companv to pay the same, and
to pay commissions to brokers and othexs for underwriting,
placing, selling or guaranteeing the subscription of any shares

or ather securities of the Company.

(xxii) To support and subscribe to any charitable or public object and
to support and subscribe to any institution, society or club
vhich may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where the
Company carries on business; to give or award pensions,
anuities, gratuities and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are
serving or have served, the Company, or any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children
and other relatives and dependants of such persons; to make
payments towards insurance; and to set up, establish, support
and maintain superannuation and other funds or schemes (whether
contributory or non-contributory) for the benefit of any of
such persons and of theilr wives, widows, children and other

relatives and dependants; and to set up, establish, support and




(xxiif)

(xxiv)

{(xxv)

{xxvi)

{xxvii)

maintafn profic sharing or share pwrchase schewes for the
benefit of any of the employees of the Cospany or of any such
subsiliary, holding or fellow subsidiary coupapy and to lend
weney to eny such employees or to trusgees eon their behalf to
enable any such purchase schemes to be established ox
naintained,

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

Section 151(2) of the Act.

To distribute among the Members of the Company in kind any
preperty of the Company of whatever nature.

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

To do all or any of the things or matters aforesaid in any part
of the world and either as principals, agents, contractors or
otherwise, and by or through agents, brokers, sub-contractors

or othexrwise and either alone or in conjunction with others,

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

AND so that:-

(L

None of the objects set forth in any sub-clause of this Clause
shall be restrictively construed but the widest intexpretation
shall be given to each such object, and none of such objects

shall, except where the context expressly so requires, be in



(2)

(3

(4)

130322¢

any way limfred or restricted by referepce to er inference from
any other object or cbjects set forth in such sub-clause, or by
reference to or inference from the terms of any ether
sub-clause of this Clause, or by reference to or imference from
the name of the Company .

None of the sub-clauses of this Glause and pone of the objects
therein specified shall be deemed subsidiary or ancillary to
any of the obfects specified in any other such sub-clause, »nd
the Company shall have as full a power to exercise each and
every one of the obfects specified in each sub-clause of this
Clause as though each such sub-clause contained the objects of

a separate Company,

The word "Company" in this Clause, except where used in
reference to the Company, shall be deemed to include any
paxincrship or other body of persous, whether incorporated or
unincorporated and whether domiciled in the United Kingdom or

elsewhere.

In this Clause the expression "the Act" means the Companies Act
1985, but so that any reference in this Clause to any provision
of the Act shall be deemed to include a reference to any
statutory modification or re-enactment of that provision for
the time being in force.
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THE COMPANIES ACTS 1935 TO 1939
PRIVATE COMPaNY LIMITED BY SHARES
ARTICLES OF ASSCCIATION
of

OBTAINZONE LIMITED

PRELIMINARY

The Regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (SI 1985 No. 805) as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985 (SI 1985 No.
1052) {such Table being hereinafter cailed *Table A") shall apply to the
Company save in so far 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.

In these Articles the expression “the Act" means the Companies Act
1985 (as amended by the Companies Act 1989), but so that any
reference in these Articles 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.

ALLOTMENT OF SHARES
Shares which are comprised in the authorised but unissued share capital

of the Company shall be under the control of the Directors who may
(subject to Sections 80 and 89 of the Act and lo Articles 2.2 and 2.3
below) allot, grant options over or otherwise dispose of the same, to
such persons, on such terms and in such manner as they think fit.

The Directors are authorised to exercise any power of the Company to
allot and grant rights to subscribe for or convert securities into shares
of the Company up to the arnount 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




P
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2.3

2.4

4.2

3

-

this autherity in pursuance of an eifer or agreement so to do smade by
the Company within that period. The authority bereby given may at
any time {subject to the said Section 80) be renewed, rexoked or varied
by Ordinary Resolution of the Company in General Meeting.

The Directors are empowered fo allot and grant rights to subscribe for
or convert securities into shares of the Company pursuant to the
authority conferred under Article 2.2 above as if Section 8%1) of the
Act did not apply. This power shall enable the Directors so to allot and
grant rights to subscribe for or convert securities into shares of the
Company after its expiry in pursuance of an offer or agreement 50 to
do made by the Company before its expiry.

Save as authorised by the Act, the Company shall not give, whether
directly or indirectiy, any financial assistance (as defined in Section
152(1)(a) of the Act) for any such purpose as is specified in Section 51
of the Act.

SHARES

The liability of any Member in default ip respect of a call shall be
increased by the addition at the end of the first sentence of Regulation
8 in Table A of the words "and all expenses that may have been
incurred by the Company by reason of such non-payment",

TRANSFER OF SHARES
Subject to Article 4.2, the Directors shall be bound to approve any

transfer of any share in the capital of the Company which is presented
to them (whether or not it is a transfer of a fully paid share) which
shall then be registered, subject only to being duly stamped.

Notwithstanding anything else contained in these Articles no share shall
be issued or transferred to any infant, bankrupt or person of unspund

mind.

MEMBERS' POWERS TO CONVENE SHAREHOLDERS' MEETINGS
Any member may convene a general meeting of shareholders, or a

meeting of any class of hoiders of shares in the Company to which he
may belong, for the consideration of any business which he may
propose, and in so doing shall, mutatis mutandis, proceed as if
convening such a meeting as a director would.
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6,
6'(!;

6.2

7.2

7.3

GENERAL MEETINGS AND RESOLUTIONS

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

If a quorum 15 not present within half an hour from the tine appointed
for a General Meeting the General 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 General Meeting a quoruin is not present within
half an hour from the time appointed therefor such adjourned General
Meeting shall be dissolved.

Regulation #1 in Table A shall not apply to the Company.

APPOINTMENT AND REMOVAL OF DIRECTORS
Without prejudice to the powers of the Company under Section 303 of

the Act to remove & director by ordinary resolution, the howder or
holders for the time being of more than fifty per cent in nominal value
of the issurd shares in the capital of the Company shall have the power
from time to time and at any time to appoint any person or parsons as a
director or directors either as an additional direcior or directors or to
fill any vacancy and to remove from office any director howsoever
appointed. Any such appointment or removal shall be effected by an
instrument in writing signed by a member or members making the same
or in the case of a member being a company signed on its behalf by one
of its directors and shall take effect upon lodgement at the registered
office of the Company.

Unless and until otherwise determined by the Company in General
Meeting the number of Directors shall not be less than three in number
and Repulation 64 of Table A shall be modified accordingly.

The Directors shali have power 1o appoint any person to be a Director
either to fill a casual vacancy or as an addition to the existing



7.4

9.2

9.3

.

Directors, subject 1o aay maximum for the time being in force, and any
Director so appomnted shall (subject to Regutation 81 of Table A) hold
office until he s removed pursuant to Argicle 7,1.

Regulations 73 to 80 (inclusive) of Table A shall not apply to the
Company and all references elsewhere in Table A 1o retireiment by
rotation shall be modified accordingly,

DIRECTORS' INTERESTS IN CONTRACTS ETC WITH THE COMPANY
The following shall be added to the end of Regulation 98 of Table A as

it applies to the Company: "lf the question relates to the chairman of
the meeting, i1 shall be resolved by resolution of the other directors",

ALTERNATE DIRECTORS
Any Director (other than an alternate director) may by writing under

his hand appoint any other person who is approved by the members (as
hereinafter provided) to be his alternate, and every such alternate shall
(subject to his giving to the Company an address at which notices may
be served on him) be entitled to receive notice of all meetings of the
Directors and, in the absence of the Director appointing him, to attend
and vote at meetings of the Directors, and to exercise all the powers,
rights, duties and authorities of the Director appointing him,

No appointment of a person as an alternate director shall he operative
unless and until the approval of the members, by a simple majority,
shall have been given and entered in the minute book of shareholders'
resolutions. A Director may at any time revoke the appointment of an
alternate director appointed by him {which shall be effective when
notified to the secretary) and, subject to such approval as aforesaid,
appoint another person in his place. If a Director shall die or cease 1o
hold the office of director, the appointment of his alternate shall

ther ~upon cease and determine.

A Director acting also as an alternate director shall have an additienal
vote at meetings of Directors for each Director for whom he acts as
alternate, but he shall count as only one for the purpose of determining

whether a quorum is present.
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10,
10.1

10.2

10.3

11,

Every person. acting as an alternare director shall be an efficer of ghe
Company, and shall alcne be responsible to the Company for his own
acts and. defaults, and he shall not be deemed to be the ageni of, or far,
the Director appointing him. The remuneration of any such aliernate
director shall be payable by the Director agpointing him out of his own
remuneration and shall consist of such portion of the last-mentioned
remuneration as shall be agreed between the alternative director and
the Director appointing him.

ASSOCIATE DIRECTORS
The Directors shall have power from time 1o time to designate any

person or persons in the employment of the Company not being
Directors as an associate director or associate directors of the
Company and also at any time to revoke such designation as regards
any person so appointed.

The designation of a person as an associate director shall not confer
upon him the status of a Director or entitle him to vote at meetings of
the Directors or to attend such meetings unless specifically invited 1o
attend; none of the provisions of these Articles, Table A or of the Act
concerning Directors shall apply to an associate director.

A person designated as an associate director shall not unless the
Company in General Meeting shall otherwise determine be entitled 1o
any additional remuneration on that account and the terms of any
service agreement between the Company and any such person shall in
no way be affected by his designation as an associate director or by the
revocation thereof. !4 shall be entitled to be described as an associate
director of the Company so long as he shall continue to be so
designated.

BORROWING POWERS
The Directors may exercise all the powers of the Company to borrow

money without limit as 10 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 uncalied
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 Compariy or of any third party.



12,
YA

12,2

12.3

13.

PROCEEDINGS OF DIRECTORS

Until otherwise determined the quorum for the mransaction of the
business. of the Directors shall be three and Regulation 8% of Table A
shall be modified accordingly.

All or any sf the DireCiors or any commilttee thereof may participate
in a meeting of the Directors or that committee by means of a
conference telephone or any communication equipment which allows ali
persons participating in the meeting to hear each other. Any person so
participating shall be dvemed to be present in person at the meeting
and shall be entitled to vote or ba counted in a quorum accordingly.
Such a meeting shall be deemed to take place where the largest group
of those participating is assembled, or, if there is no such group, where
the Chairman of the meeting is then present.

Notice of a meeting of the Directors shall be deemed to be duly given
to 4 Director if it is given to him personally or by word of mouth or
sent in writing to him at his last known address or any other address
given by him to the Company for this purpose, or by any other means
authorised in writing by the Director concerned. A Director absent or
intending to be absent from the United Kingdom may request the
Directors that notices of Meetings of tiie Directors shall during his
absence be sent in writing to him at an address or o a facsimile or
telex number given by him to the Company for this purpose, but if no
request is made to the Directors it shall not be necessary to give notice
of a Meeting of the Directors to any Director who is for the time being
absent from the United Kingdom. A Director may waive notice of any
Meeting either retrospectively or prospectively, Repgulation 38 of
Tzble A shall be modified accordingly.

POLLS AT GENERAL MEETINGS
A poll may be demanded by any member present in :erson (which, for

the avoidance of doubt, shall include a representative of a corporate
member) or by proxy and entitled to vote at the meeting, and
Regulation 46 of Table A as it applies to the Company shall be modified
accordingly.
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WRITTEN. RESOLUTIONS

i Regulation. 53 of Table A as it applies fo the Company references 1o
"general meetings® shall be deemed 10 fnclude references 10 separate
meetings. of the holders of any classes of stares in the Company which
miay exist from time to rime,

A corporate member may sign any resolution pursuant to Regulation 53
of Table A by any director, secretary or other officer of ihar
corporation purporting to be duly autherised in that behalf, which shall
not be questioned by the company (except where fraud is suspected),

NOTICES

Any notice or other document may be served on or delivered 1o any
Member of the Company either personally, or by sending i1 by post
addressed to the Member at his registered address or by facsimile
transmission or telex or other instantaneous means of transmission 10 a
number provided by the Member for this purpose, or by leavirg it at his
registered address addressed to the Member, or by any other means
authorised in writing by the Member concerned. In the case of joint
holders of a share, service or delivery of any notice or other document
on or to one of the joint holders shall for ill purposes be deemed a
sufficient service on or delivery to all the joint holders. Regulation 112
of Table A shall be modified accordingly.

Any notice or other document, which is sent by post, shall be deemed to
have been served or delivered 24 hours after posting and, in proving
such service or delivery, it shall be sufficient to prove that the notice
or document was properly addressed, stamped and put in the post. Any
notice or other document left at a registered address otherwise than by
post or sent by facsimile transmission or telex or other instantaneous
means of transmission, shall be deemed to have been served or
delivered when it was so left or sent. Regulation 115 of Table A shall
not apply.

GRATUITIES AND PENSIONS
The Directors may exercise the powers of the Company conferred upon

them and shall be entitled to retain any benefits received by them or
any of them by reason of the exercise of any such powers.
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{62 Regulation 87 in Table A shalk nok apply o the Companya

17 THE SEAL

{71 [E the Company has & seal it shall coly be used with she aurhonaly «of nhe
Dicectors or of a committee of Directars. The Directors may
determine who shask sign any instrument fo which the seal is affixed
and unless otheswise so determined it shall be signed by a Directer and
by the Secretary or second Director. The ebligation under Regulation &
of Table A relating to the sealing of share certificates shail appty only
if the Company has a seal. Regulaticn 101 of Table A shail not apply to
the Company.

17,2  The Company may exercise the powers conferred by Section 39 of the
Act with regard 1o having an official seal for use abroad, and such
powers shall be vested in the Directors.

18. INDEMNITY

18.1 Every Director or other officer or Auditor of the Company shall be
indemnified out of the assets of the Company against all losses or
liabilities which 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 judgement is given in his favour or in which he is
acquitted or in connection with any application under Section 144 or
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 any loss, damage or
misfortune which may happen to be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this
Article shall only have effect in so far as its provisicns are not avoided
by Section 310 of the Act,

18.2 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 ¢ Act in

accordance with Section 310(3) of the Act.

18.3 Regulation 118 in Table A shall not apply to the Company.
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The Directors EP 6.104

Martin Bierbaum Group Limited 4

4 Deans Court

London

EC4AV 5AA 29 June 1993

Dear Sirs

In accordance with Section 392 of the Companies Act 1985 this will give y
notice of our resignation as auditors to the company with immediate eff

Yours faithfully

Copr ¢ g

Coopers & Lybrand ‘
g
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&Lybrand

The Directors

Martin Bierbaum Group Limited
4 Deans Court

London

EC4V 5AA

Dear Sirs

| 1 Embankement Place } aelephone 071-583 5000

fondon WOAN GNM

cables Gaolybrand Londun
telex BET470
facsimite 071-822 4652

yout reference

our relerence

EP6.104

29 June 1993

In accordance with Section 394 of the Companies Act 1985, we confirm that there
are no circumstances connected with our ceasing to hold office that we consider
should be brought to the attention of the company’s members or creditors.

Yours faithfully

Coter ¢ o

Coopers & Lybrand




