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Statutory Deciaration of compliance
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*insert full
name of Company

1 Peter John Reardon

of 7 Dulwich Village, London

t delete &g do solemnly and sincerely declare that | am a [Selisiterergagtd-in-theformetion-of-the-compamdt
appropriate . . . .
[person named as director or secretary of the company in the statement delivered to the registrar
under section 10(2)]1 and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,
And [ make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Deciarations Act 1835

Declared at __Lzondon Declarant to sign below

the Nineteenth day of _Bpril \\C\,\
One thousand nine hundred and _Ninety three
Andrew Ogilvie Robertson

before me

A Commmissioner for Gaths or Notary Public or Justice of
the Peace or Solicitor having the powers confarred on a
Commissioner for Oaths.
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*StviafTitle
Foranames
Surname
*Honoursetc
Previous forenames
Previous surname
Address
Usual residential address must be given.

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

Consent signature

Directors (Secnoes - )
Please list dizectors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours ete
Previous forenames
drevious surname
Address
Uisual residential address must be given.

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

Date of birth
Business ogcupation

Other directorships

a e untary datatis

Consent signature
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Faranames
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. *Honours &
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
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THE COMPANIES ACT 1985
AND
THE COMPANIES ACT 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
PRT MARKETING LIMITED

The Company's name is PRT Marketing Limited.

The Company's registered office is to be sd?yﬂﬁﬁgn.

England

(a)

(b)

()

(d)

(e)

"
The Company's objects are:- /@?

To carry on business as a generalt§§ mmerﬁ?al
company . 1%
. ¥
To carry on any other trade or business wRatey
which can in the opinion of the Board of Directors
ba advantageously carried on in connection witir-oF
ancillary to any of the businesses of the Company.

To purchase or by any other means ucquire 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
acguire and protect, prolong and renew, whether in
the United Kingdom or elsewhere any patents, patent
rights, brevets d'invention, 1licences, secret
processes, trade marks, designs, 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 whiech
the Company may acquire or propose to acguire.

To acquire or undertake the whole or any part of
the business, goodwill, and assets of any person,
firm, or company carrying on or proposing to carry
on any of the businesses which the Company iz
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
comprany, or to acyquire an interest in, amalgumate
with, or enter into partnership or into any
arriangement  for sharing profits, or for coo-




(£)

(9)

(h)

operation, or for mutual assistance with any such
person, firm or company, or for subsidising or
otherwise assisting any such person, firm or
company, and to give or accept, by way of
consideration for any of the acts or Lhings
afuresaid or property acquired, any shares,
debentures, debenture stock or securitles that may
ke agreed upon, and to hold and retain, or sell,

mortgage and deal with any shares, debentnres,
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, optlons, 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 cr 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 in 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 wichout prejudlce to the generality of
the forxegoing any such holding company, subsidiary,

fellow subsidiary or associated company as
aforesaid).

To borrow and raise money in any manner and to
secure the repayment of any money borrowed, raised
or owing by mortgage, charge, standard security,
lien or other security upon the whole or any part
of +the Company's property or assets (whether
present or future), including its uncalled capital,
and also by a similar mortgage, c¢charge, standard
security, lien or security to secure and guarantee
the performance by the Company or any obligation or
liability it mway undertake or which may becone
binding on it.

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



(I}

(1)

(m)

(n)

(o)

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 pronote
the Com‘any's interests, and to oppose any
proceedings or appllcatlons which may seem
calculated directly or indirectly to prequ1ce the
Company's interests.

To enter into any arrangements with any government
or authority (supreme, municipal, local, or
otherwise) that may seem conducive +to the
attainment of the Company's objects or any of then,
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 -

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

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

To promote any other company for thée purpose of
acquiring the whole or any part of the business or
property or undertaking or any of the liabilities
of the Company, or of undertaking any business or
operations which may appear 1likely to assist or
benefit the Company or to enhance the value of any
property or business of the Company, and teo 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 ag
aforesaid.



(P}

(a)

(r)

(t)

To sell or otherwise dispose of the whole or any
part of the business r property of the Company,
either together or in portions, for such
consideration as the Conmpany may think f£it, and in
particular for shares, debentures, or securities of
any eompany purchasing the same.

To act as agents or brokers and as trustees for any

person, firm or company, and to undertake and
perform sub-contracts.

To remunerate any person, firm or company rendering
services to the Company either by cash payment or
by the allotment to him or 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.

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 guaranteeing the subscription of any
shares or other securities of the Company.

To support and subscribe to any charitable or
public object and to support and subscribe to any
institution, society, or club which may be for the
benefit of the Company or its Directors or
employees, or way be connected with any town or
place whrere the Company carries on business; to
give or award pensions, annuities, 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 Ci.wpany 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 dependents 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 dependents; and to set up,
establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of
the employees of the Company or of any such
subsidiary, holding or fellow subsidiary company
and to lend money to any such employees or +o
trustees  on  their behalf to enable any such
purchase schemes to be established or maintained.



{u}

(v)

(w)

(%)

)

(L)

(2)

(3)

subject to and in accordance with a due compliance
with the provisions of Sections 185 to 138
{inclusive) of the BAct (if and so far as such
provisions shall be applicable), to give, whether
dirgétly or indirectly, any kind of financial
assistance (as defined in Section 152(1)(a) of the
Act) for any such purpose as is specified in
Section 151(1) and/or Section 151/2 of the Act.

To distripute among the Members of the Company in

kind any property 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 otherwise and
eithar alone or in conjunction with others.

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

AND so that:-

None of the objects set forth in any sub-clause of
this Clause shall be restrictively construed but
the widest interpretation shall be given to each
such object, and none of such objects shall, except
where the context expressly so reguires, be in any
way limited or vrestricted by reference +o or
inference from any other object or objects set
forth in such sub-clause, or by reference to or
inference from the terms of any other sub-clause of
this Clause, or by reference to or inference from
the name of the Company.

None of the sub~clauses of this Clause and none of
the objects therein specified shall be deemed
subsidiary or ancillary to any of the objects
specified in any other such sub-clause, and the
company shall have as full a power to exercise each
and every one of the objects specified in each zub~
clause of this Clause as though each such sub-
clause contained the objects of a separate Company.

The woxrd "Company" in this Clause, except where
used in reference to the Company, shall be deemed
to include any partnership or other body of
persons, whether incorporated or unincorporated and
whether deomiciled in the United Kingdou or
eloowtinre,



(4) In this Clause the expression "the Act” means the
cgmpanles Act 1985, hut so that any reference in
this Clause to any provision of the Act shall be
deemed to include a reference to any statubery
modification as or re-enactment of that provision
for the tire being in force.

4, The liability of the Members is 1imited.

5. The Company's share capital is £100 divided Jntc 100
shares of €1 each.

We, the subscribers to this Memorandum of Association, wish
to be formed into a Company pursuant to this Memorandum; and
we agree to take the number of shares shown opposite our
respective names.

Number of
shares taken
Names and Addresses of Subscribers by each Subscriber
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THE CONMPARIES ACT 19895
AND
THE COMPANIES ACT 1989

PRIVATE COMPANY LIMITED BY SHARES P

ARTICLES OF ASSOCIATION
CF
PRT MARKETING LIMITED

Preliminary

1. The regulations contained in Table A in the companias
(Takles A to F) Regulations 1985 as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985
('Table A') shall apply to the Company save in so far as
they are excluded or varied hereby, that is to say,
regulations 46, 47, 64, 73 to 7% inclusive and 80 of
Table A shall not apply to the Company: and in addition
to the remaining regulations of Table A, as varied
hereby, the following shall be the articles of

association of the Company. No form of Table A
contained in any earlier enactment shall apply to the
Company . Any words or expressions defined in the

Companies Act 1985 ('the Act'), the Companies Act 1989
or in Table A shall (i{ not inconsistent with the
subject or context) bear the same meanings in these
articles.

2. The Comparny 1is a private company and accordingly no
offer shall be made to the public (whether for cash or
otherwise) of any shares in or debentures of the company
and no allotment or agreement to allot (whether for cash
or otherwise) shall be made of any chares 1in or
debentures of the Company with a view to all or any of
those shares or debentures being offered for sale to the
public.

b s

3. (a)} fubject to Sub-Article (b) hereof all shares shall
e under the controel of the directors and the
directors may allot, grant options over, or
otherwise deal with or dispose of the same to suci:
persons and ¢generally on such terms and in such
manner as they think fit.

(b) The direckors are denerally and unconditionaliy
anthorised Ffor the purposes of Section 80 of the
Act te allot relevant securities (as defined in
Section 80 of the Act) provided that the aguregate



nooinal value of such securities allotted pursuant
to this authority shall not exceed the amount of
the authorised share capital with which the Company
iz incorporated and that this authority shall
expire on the fifth anniversary of <the
incorporation of the Company wuniess varied or
raevoked or renewed by ordinary resolution of the
Company in general meeting.

(c) The ¢irectors shall be entitled under the authority
conferred by this article to make at. any time
befors the expiry of such authority any offer or
agreement which will or may require relevant
securities to be allotted after *he expiry of such
authority. :

(d) In accordance with section 91 of the Act, section
82(1) and section 90(1)-(6) of the Act shall not
apply to any allotment of equity securities (za
defined in section 94 of the Act) by the Company.

Transfer of Shares

4.

The directors may, in their absolute discretion, and
without assigning any reason therefor, decline to
register any transfer of any share, whether or not it is
a fully paid share, and regulation 24 of Table A shall
be modified accordirgly. J

Proceedings at General Meeting:x

5'

At any general meeting a resolution put to the vote of
thie meeting shall be decided on a show of hands unless
before or immediately following the declaration of +the
result of the show of hands a poll is demanded by the
chairman or any other member present in person or proxy.
Unless a poll be so demanded a declaration by the
chairman that a resolution has on a show of hands been
carried (whether wunanimously or by a particular
majority) or lost and an entry to that effect made in
the book containing the minutes of the proceedings of
the neeting shall be conclusive evidenie of the fack
without proof of the number or proporticn of the votes
recorded in favour of or against the resolution.

Dirasctors

6.

Unless and until otherwise determined by ordinary
resolution the number of directors chall not be nore
than Seven, but need not exceed one. If and s« long as
there is a sole director, he m*, exercise all the

powers and authorities vested in the directors by the
articles of asseciation of the Company, and reguiation
89 Table A shall be modified accordingly.
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i0.

11.

i12.

A directer appointed to £il)l a casual wvacancy or as an
addition to the board shall not retire from office at
the annual general meeting mnext following his
appointment and the last two sentences of regulation 7%
of Table A shall be deleted.

A director shall not be required to retire by rotation
and regulations 76, 77 and 78 of Table A shall be
modified accordingly.

I£f and for so 1ong as a wajority of the equity share
capital for the time bkeing of the Conmpany is
benef1c1a1]y owned by antther body corporate the
directors of the Company or any of them may be appointed
and removed by written notice served on the company by
the beneficial owner for the time being of such amount
of the equity share capital of the Company.

If any director shall be called upon to perform extra
services or to make special exertions in going or
residing abroad or otherwise for any of the purposes of
the Company, the company may remunerate the director so
d01ng either bhy a fixed sum or by a percentage of
profits or otherwise as may be determined by a
resvlution passed at a board meeting of the directors of
the Company, and such remuneration may be eithner in
addition to or in substitution for any other
remuneration to which he may be entitled as a director.

Provided that he shall declare his interest in any
contract or transactlon a director may vote as a
director in regard to any such contract or .ransaction
in which he is interested or in respect of his
appoxntment to any office or place of profit or upon any
matter arising thereout and if he shall so vote his vote
shall be counted, and regulation 94 of Table A shall bhe
modified accordingly.

In regulation 93 of Table A the following words 'either
signed or approved by letter, telex or telegram' shall
be substituted for the word 'signed' where this first
appears in the regulation, and all nther references in
the regulatlon to a resolution in writing being signed
shall be construed acoordivgly.

Borrowing Powers

13.

The Directors may exercise all the powers of the Company
to borrow money without limit as to amount and upon such
terms and in such manner as they think fit, and subject
(in the case of any security conva. bible 1nto shares) to
Section 80 of the Act grant any mortgage, charge or
Standard Security over its undertaking, property and
uncalled capital, or any part thereof and to issus
debentures, debenture stock and other securities whether
outright or as -.ecurity for any debt, liability or
obligatio. of the Company or any third party,



Indemnity

14. Subject €0 the provisions of the Act, and in addition to
such indemnity as is contained in regqulation 118 of
Table A, every director, officer or official of the
company shall be entitled to be indemnified out of the
assets of the Company against all losses or liabilities
incurred by him in or about the execution and discharge
of the duties of his office.

Name and addresses of subscribers

"N ECzabeth Heboy 5o, Zsjwm’ﬂ%& e,
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Witness to the above signatures

Signature }5;..4@<f§&:.?9....
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2825532

| hereby certify that

FRT MARKETING 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 9 JUNE 1983

an authorised officer
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COMPANIES FORM No. 224

NMotice of accouniing reference date
(to be delivered within 8 months of
incorporation)

Purguant to section 224 of the Companies Act 1935

T2 the Registrar of Companies For official use
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Company number
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Name of cormpany
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gives notice that the date on which the company’s accounting reference penod is te be treated as
coming to an end in each successive year 1s as shown below:

Day

Designationt Dircgtor Gate 19~4-93
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Presantor’s name address and
reference {if any):
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General Section
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DORMANT COMPANY RESOLUTION

COMPANY No. __@a3): 3%l .

THE COMPANIES ACT 1985, SECTION 250
SPECIAL RESOLUTION OF

N ERN TR YA LIMITED

AT A GENERAL MEETING OF THE ABOVE-NAMED COMFANY,

THE FOLLOWING SPECIAL RESOLUTION WAS DULY PASSED:-

EITHER

The company, having been dormant since its formation resolves to make itself exempt from the
provisions of Part VIl of the Companies Act 1985 relating to the audit of accounis and from the
obligation to appoint auditors.

OR

The accounts of the company efinancial year ending having been sent

out in accordance with Section 238 of theTTGmaa ies Act 1985, and the company, having been
dormant since the end of that year, resolves to mMWions of

Part VIi of the Companies Act 1985 relating to the audit of accounts 2 the obligation to
appoint auditors.

N M

SIGNED g’b)
Director or Secretary-6f company

N \,«W \ARS
DATE N N

N.B. The references above to the Companies Act 1985 relate fo that Act as amended by the

A 111/

DEB 8 (Revised 02/93] l“m
¥AD1B3N5CE
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