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* COMPANIES FORM No. 12 '

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

!
Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies

For official use  For official use

(ol Bl

[ RPN PR S

Name of company

L)

LTA ADVERTISING LIMITED

LIAN_ERic KNG

of 30, Fieibsedd Koanm LCrEam, Suvron, SuRRrY, Sm3 EnR

do solemnly and sincerely declare that | am a {Eelieiorsngaged-in-the-formation-of-the-cermpanyt-

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

And | make this solernn declaration conscientiously believing the samo to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at

Daclarent to sigr: bolow

»

~
g ‘J‘,{g‘rchclb-..x.ﬁ1

Lend o SVt 06D

the !Hl“ day of OCJ'QLL
One thousand nine Qundre{a@ a3
before me NN N N s

A Commissioner for Qaths or Notary Public or Justice of
the Peace or Solicitor having the powers conferredon a
Lommissioner for Oaths.

For officlal Use
New Companles Section

Prasentor’s name address and
reference (if any):

Fost room
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CHAt72 '

CHETTLEBURGH'S LIMITED

Teraple House

20 Holywell Row
London

EC2A 4B

Telt 0713770381
Fax: 071377 6646

Statement of first directors and
secretary and intended situation

This form shauld be coinpleted In black. of registered office.

Company name (in full}

Registered office of the company
on incorporation

If the memorandum is delivered by an
agent fcr the subscribers of the
memorandum mark 'X' in the box
opposite and give the agent's name
and address

Number of continuation sheels attached

To whom should Companies House
direct any enquires about the
information shown In this form?

cisgxcigas  Page

CN

for officlal use D

L T/ ADVERTISING LiAtiTED

RO S8 BRoLD WY
Post lown L ONDON
County/Region
Postcode S W/ H OB 2D
X
Chettleburgh's Limited
Nama
RA Temple House
20 Holywell Row
Fost lown London
County/Roglon -
Pustcodo EC2ZA 4B
/
Cheftleburgh's Limited

Temple House , 20 Holywell Row

Londan EC2A 4JB

o Paoslcode
Telephohe 071377 0381 Extonsion 2920d 30
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Directors {conlintigs)
{Sea poles 1. 5)

»
Nams ~ *StylerTitle
Forenames
Surname
*Honours etc

Previous forenamas

Previous surname

Address

Usual residential address must be g[\;{en.
In the case of a Carporatlon, give the
registered or princlpal office addidss,

Date of birth

Business occupation

CD

SAN  LRsC

Kiare

jAD)

30 FlakdsLEnD Fonp

Cuenns
Post town DYTTON
Counly/Reglon SuRres
Fosteode S A7 3 BAAR County LNGLAND

DO |/ sle »|+,3 ) Nationaflty INA) B s7rs500

[oc]

Sesscrro

Other directorships [oD] MONE
* Voluntary details
irector of the company named on page 1
- \ s Ockobse-
Consent signature i ) Date
g | Signed | ?? 3

Delete if the form
Is signed by the
subscribers,

Delata if the formis
slgned by an agent
on bahalf of all the
subscribers.

All the subscribers
must sigh either
personally orby a
person ofr persons
authorised 1o sign
for them.

Page 3

e

Y

\
Signature of ag én behalf of all subscribers

Date ;y ~/0- 73

/

Signed Date
Signed /Da(e/
Signed / Date
Signed / Date
Signed / Date
/Sign{ Date




G110 Cont Sheef No,__ 7 <y /

NAME OF COMPANY R 7] FDeaRTISING Lot s TED

-

Company Secretary (sec o ! -5)

Name *Style/Title [gl 4
Forenames ’ /
Surname / ‘ /
*Honours ete /
Previous forenames /

]

]

J

: I

Previous surname / |
' l

]

|

Address ' AD' /

Usual residential address must be given. /

In the case of a corporation, give the /
registered or principal office address, Post town

County/Region I

Postco I  Country |
| consentA0 act as secretary of the company named on page 1

Consent signature igned Date

Directors (S«aoa1 -J5)
Please list directors in alphabetical order.,

Name *Style/Mitle I—g I
Forenames 749 A i
Surname BRINDLE i
*Honours etc |
Previous forenames i
Previous sur‘p‘ame ]
Address / AD 70 RyerRorsT 1
Usual residential address M given. AORZ TTON i
In the case of a corporation, give the
registered or principal office address, Posttown V7 c7rons Cevares |
County/Region I
Postcode MA% 294 | ' Country £ AGCLAND |
Date of birth. rnolf' gél / ;214-1 < | Nationality Tqa Basrisn [
Busipess occupation oc Ganeres NMANREER = Finarcs |
Other director.ships ODI (FREICHTEINGAR S L7 8> - T L

| |

® Voluntary details I consent to act as direct the company named on page 1

o Date ’//0-/?;

e Consent signature Signed



THE COMPANIES ACTS 1985 to 1989

20 0CT 1993

£50 FEE PAID
COMPANIES
HOUBE

A PRIVATE COMPANY LIMITED BY SHARES.

MEMORANDUM OF ASSOCIATION of
LL.TA ADVERTISING LIMITED

1. The name of the Company is:— LTA ADVERTISING LIMITED
2. The Registeied Office of the Company will be situated in England and Wales.
3. The objects for which the Company is establict.ed are :-

(@&  To carry on busingss as a general commercial company and to this end to
undertake for profit, directly or indirectly, whether by itself or through
subsidlary, associatad or allied companies or firms in the United Kingdom
or elsewhere in all or any of its branches any business, undertaking,
project or enterprise of any description whether of a private or public
character and all or any trades processes and activities connected
therewith or ancillary or complementaty thereto; to operate undertake or
carry out any service industry or to promote, assist, invest in, finance and
raceive commissions on investments in all types of business venture and
trading operations whether manufacturing, marketing, industrial,
commerclal or in the supply or service indusiries; to hold all kinds of
shares, securities, investments, stacks, bonds, debenture and debenture
stocks, life and insurance policies, rights, privileges, leases, underleases
and all types of real, freehold and leasehold property and to invest money
in all forms of business in the United Kingdem or abroad with a view to
the financlal henefit of the company and receiving income therefrom.

(b) To enter into contracts for the selling, marketing and servicing of
advertising space and to act as advisers and consultants on the
development of advertising opportunities and to let out advertising sites
and to act as advertising agents and consultants generally.

(c)  To carry on business as financiers by way of outright loan with interest or
on mortgage, charge or debenture or other security and to act as
merchant bankers, hire purchase and credit sale financiers, mortgage and
finance brokers, accommodation and estate agents and business transfer

specialists.
A2BU0I[FILEL4 1
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(d)

(i)

A2B08/3PEC

To carfy on any other business of any description whatsoever which may
seem to the Company or in the opinion of the Directors thereof be advant
ageously carrled on in connection with or ancillary to the objects of the
Company or any of them and calculated directly or indirectly to render
more profitable the Company's business.

To purchase or by any other means acquire, sell, lease, rent, licence,
surrender, accapt surrenders of, mortgage, charge or otherwise deal In
any freehold, leasehold or other property wheresoever situate,

To erect, construct, pull down, dismantle, remove or replace, repair and
maintain, alter, hire, enlarge and adapt any buildings both poriable and
otherwise and use the same for the Company's business or any of them.

To buy, sell, import, export, manufacture, exchange or part exchange, let
on hire, build, construct, install, erect, enlarge, improve, adapt, dismantle,
re-madal, repair and maintain any engine, machinery, plant and material
of any description capable of being conveniently made, used or sold in
any of the businesses or trades aforesaid.

To purchase or by any other means acquire, take over and undertake ali
or any part of the business, property, liabilities and assets of any person,
firm or company carrying on or formed to carry on any business for which
this Company Is authorised to carry on or possessed of property suitable
to the purposes of this Company and which is calculated to advance the
interests of this Company and make more prefitable the Company's
business and to pay cash or to issue shares, stock, debentures or
debenture stock of this Company as the consideration for such purpose of
acquisition and 1o undertake any liabllities or obligations relating to the
business or property so purchased or acquired.

To enter into partnership or any arrangement of any kind with any person,
persons, firm or company having for its objects similar objects to those of
this Company or any of them with a view to increasing the business of the
Company.

To purchase, subscribe for or otherwise acquire shares, stock or other
interests in any Company or Corperation.,

To act as agents or brckers for any person, firm or company and to
undertake and perform sub-contracts for any person, persons, firms or
companies and also to appoint such agents, sub-contractors and brokers
and to act in any of the “isinesses of the Company through them.
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To apply for, register, purchase or by any other means acquire and
protect and prolong and renew trade marks, patents, licences,
concessions and daesigns which may be capable of being dealt with by the
Company cr lkely to benefit the Company and to grant licences or
privileges thereout.

To sell, let, licence, develop or otherwise deal with the undertaking or all
or any part of the property or assets of the Company upon such terms as
the Company may approve with power to accept shares, debentures or
securities of, or interests in any other Company.
pe

To guarantee the payment of any debentures, debenture stock,
mortgages, charges, bonds, obligations, interests, dividends, securities,
monies or shares or the performance of contracts or engagements of any
other company or person and to give indemnities and guarantees of all
kinds whenever considered desirable and to guarantee either by personal
obligation or by mortgaging or charging all or any part of the undertaking
property and assets both present and future and uncalled capital of the
Company or by both such methods the performance of any contract or
obligation of any person firm or company whatsoever.

To invest and des! with the monies of the Company not immediately
required in such shares or upon such securities and in such manner and
on such conditions as may from time to time be determined.

To borrow and ralse money upon such terms and on such security as
may be considered expedient and in particular by the issue or deposit of
debentures or debenture stock and to secure the repayment of any
money borrowed, raised or owing by mortgage charge or lien upon the
whole or any part of the undertaking, property and assets of the
Company, both present and future, including its uncalled capital.

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

To lend and advance money and give credit to any persons, firms or
companies cn such terms and conditions as the Company may decide.

To make advances to customers and others and allow them credit without
security to enable them to purchase the goods, produce or products of the
Company or use its services and for any purpose calculated to enhance
the Company's business.
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To promote the Company's interests by advertising its products, works or
setvices in any manner and to take part in competitions, displays and
exhibitions and offer prizes, gifts and concessions to customers or
prospective customers as might seem desirable,

To remunerate any person, firm or company rendering services to this
Company in any manner whatsoever,

To grant pensions, allowances, gratuities and bonuses to existing or
former employees and officers (including Directors or ex-Directors) of the
Company or the dependants of such persons and to establish and
maintain or concur in maintaining trusts, funds or schemes, (whether
contributory or non-contributory) with a view to providing pensions or
other funds for any such person as aforesaid or their dependants and to
establish and support or to aid in the establishment and support of any
schools and any educational, scientific, literary, religious or charitable
institutions or trade societies, whether such institutions or societies be
solely connected with the business carried on by the Company or not, and
to institute and maintain any club or other establishment or profit sharing
scheme caiculated to advance the interests of the Company or of the
persons employed by the Company.

To pay all and any expanses incurred in connection with the promotion,
formation and incorporation of this Company and toe promote or aid in the
promotion of any other companies,

To distribute any property in specie among the members of the Company.

To do all such other things as are incidental or conducive to the
attainment of the above objects or any of them.

It is declared that the foregoing sub-clauses or any of them shall be construed
independently of each other and none of the objects herein mentioned shall be
deemed to be merely subsidiary to the objects contained in any other
sub-clauses,

4, The liability of the members is limited.

5. The share capital of the Company is £100 divided into 100 shares of £1 each
with power to increase or to divide the shares in the capital of the Company for
the time being into different classes having such rights, privileges and
advantages as to voting or otherwise as the Arlicles of Association may from
time to time prescribe.

A28Q03/FILEL4



We, the persons whose name 3 and addresses are subscribed hereafter are desirous of
being formed into a Compze'.y In pursuance of this Memorandum of Association and we
respectively agree to take the number of shares in the capital of the Company set

opposite our respective names,

Names, Addresses and Descriptions
of the Subscribers.

LD»xK]a}_‘,.u &30 M._cx.' .T)-M})Qr‘f

-
“)SJ gmc’*‘-’h‘)":j, LQ.«.‘J@W St Hofn
Sfmmv} C:)t"bm:“(i‘).\

bg lc‘-'vs. gs\c K».v:]
S‘em;?‘b?__j 'LQ\,jcx.l ?Dfrt?cf&r-

Dated this i Oclebes 1933

Witness to the abave signatures:—

erm

£A s iB20 G
A2NRSIFILELA C"‘ C {4 YWY T CQ@ S {

N 444

SoREY
T as 05T

Number of Shares taken
by each Subscriber.

el
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THE COMPANIES ACTS 1985 TO 1989
A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION of

LTA ADVERTISING LIMITED

TABLE A

(a) The regulations contained in or applied by Table A in the Schedule to the
Companles (Tables A to F) Regulations, 1985, shall apply to the company with
the exception of regulations 24, 64 to 69 (inclusive), 89, 96, 102, 103 and 110,
except as modified by or inconsistent with these Articles. References herein to
regulations shall be construed as referring to those contained in Table A
aforesaid,

(b) References to "the Act' shall be construed as references to the Companies
Act 1985,

TRANSFER OF SHARES

An instrument of transfer of a share {other than a pattly paid share) need not be
executed on behalf of the transferse and regulation 23 shall be modified
accordingly.

The directors may at any time In thelr absolute and uncontroiled discretion and
without assigning any reason therefore decline to register the transfer of any
share whether or not it is a fully pald share.

DIRECTORS

Unless and until otherwise dstermined by London Regional Transport, the
number of Directors shall not be less than three nor more than ten, The
Directorz shall be appointed by London Regional Transpert and shall hold office
until removed by London Regional Transport or the office is vacated in
accordance with Regulation 81, Such appointments and removals by London
Regional Transport shall be effecied when a notice in writing is delivered by
London Regional Transport to the Company at its registered office.

P28%03/FILELA 6




5. London Regional Transport may from time to time appoint any person (including
any one or more members of London Regional Transport) to hold any executive
office in the management of the business of the Company Including the office of
Chairman or Deputy Chairman or Managing or Joint Managing or Deputy or
Assistant Managing Director as it shall decide for such fixed term or without
limitation as to period and on such terms as it thinks fit and a Director appointed
to any executive office shall (without prejudice to any claim for damages for
breach of any service contract between him and the Company) if he is removed
from office as a Director Ipso facto immediately cease to hold such executiva
office,

6. The quorum at a meeting of directors shall be three.
ALTERNATE DIRECTORS

7. (@) Each director shalil have the power o nominate any person other than
another director of the Company or another alternate director who has been
annroved for the purpose by London Regional Transport Limited to act as his
alternate directer and at his discretion or at the discretion of London Regional
Transport to ramove such alternate director.

(b) Any appointment or remaval of an alternate director shall be in writing and a
copy shall be sent to the Secretary of the Company. The appointment or
removal shall become effective when the notice in writing is delivered by London
Regional Transport to the Company at its registered office.

(c) If a director making any such appointment as aforesaid shail cease to be a
director, the person appointed by him shall thereupon cease to have any power
or authority to act as an alternate director.

(d) A director shall not be liable for the acts or defauits of any alternate director
appointed by him,

(e) An alternate director shall not be taken into account in reckoning the
minimum or maximum number of directors allowed for the time being but he
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.
DIVIDENDS AND RESERVE

8. The directors may recommend to the Company in general meeting the payment
of a dividend and the amount thereof.

F28003/FILEL4 7




9, The Company in general meseting may declare dividends (whether or not larger
or smaller than any recommendation of the directors and whether or not any
such recommendation has been made) and the directors shall pay such
dividends so deciared.

CAPITALISATION OF PROFITS

10. The Company in general meeting may from time to time and at any time
resolve that it is desirable to capitalise the whole or any part of the amount for
the time being standing to the credit of any of the Company's reserve
accounts, including profits resuiting from the realisation or appreciation in value
of assets, or to the credit of the profit and loss account, and distribute the same
as capital among the holders of the Ordinary Shares of the Company or their
nominees in proportion to the amounts paid up on the shares held by them
respectively, and that the Directors be authorised to appropriate and apply the
same either in or towards paying up any amounts for the time being unpaid or
any shares held by such members respectively or paying up In full unissued
shares or debantures of the Company to be allotted and distributed credited as
fully paid up 19 and amongst such members in the proportion aforesald, or
partly In the one way and partly in the other; and the Directors shall give effect
to any such resolution provided that a share premium account and a capital
redemption raserve may, for the purposes of this Article, only be applied in the
paying up of unissued shares to be issued to members of the Company as fully
paid bonus shares.

P2BMB/FILEL4 8




Names, Addresses and Descriptions of the Subscribers,

Lo z?mj:c, nod TTroansart

(]
e
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Dated this. M. oo nar 993

Witnhess to the above signatures:—

Qs
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oxRTeP
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2866133

| hereby certify that

LTA ADVERTISING 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 26 OCTGBER 1993

ra D (T8 ‘”EG-'
beloiada vy gty

an authorised officer

HCO07B
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COMPANIES FORM No. 224

Netlice of accounting reference date
(to be delivered within © months of

.incorporation)
Please do not Pursuant to section 224 of the Companies Act 1985
writein as inserted by section 3 of the Companies Act 1989
this margin
To the Registrar of Companies Company number
Pl omplote”
Ieg;‘mfp:“:gmbw (Address overleaf) 2866,33

in black type, or
bold block lettering  Name of company

‘| %

AT D IPDVERTISi NG KN 17 e D

* insert full name

of company
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:
Important
The accounting
reference date to Day Month

be entered along-
side should be

completed as in the 3
following examples:

0.3

5 April
Day  Month

30 June
Day Month

:

31 December
Day Month

$ Insert

Eifggﬁv W

o '+ v

Administrator, : ¢ : : redon 4
Administrative Signed Designationt Sec Y Date /G Abvewibv (993

Receiver or
Receiver
{Scotland} as

appropriate Presentor's name address For official use
telephone number and reference (if any): § D.EB.




COMPANIES FORM No. 123

Notice of increase
in nominal capital

mgif‘lgt}nda oot Pursuant to seciicit 123 of the Companies Act 1985
this margin
To the Registrar of Companies For official use Company number
Pleiase |:=mr1pletbel i e e
lagibly, praferably
in black type, or L....!.....!._...! -‘2265/33

bold block lettering Name of company

“Insert full nome # ATP IRDUERTISIANGE Lirs rTED
of company

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

dated_i¥. TANWNM 196 the nominal capital of the company has been

increased by £ & “"i, 409 beyond the registered capital of £ _{© & .
tThe copy must ba A copy of the resolution authorising the increase is attached.t

printed or in some
other form spproved  Thg gonditions (e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

by tha ragistrar
shares have been or are 1o be issued are as follows:

PRAL  PASSY T EIST - SHandd

Please tick here if
continued overleaf

S / ) Desianations Dirceton, ¢
gl;gri:taﬂmctor, gne “/1. esignation nglkafM Date 2'1/’ (63"1‘ N
Administrator, o/

Admunisirative
Ré:ceivur ar Recoiver
orouand) o3 Prasentor’'s name, address and For official use

reference (if any):

General section Post rcom
T F. Swamisen
LA Adve AT it A TH)
10 JAME stown  £AAD
Cram)ond
Lol NWI M0Y

28 JAN 1394

Hoyse.

OIIEZ The Saliciters’ Low Stationary Society Ltd, Oyez House, 7 Spa Road, London SE16 304 1987 Edition
2 93 F24249

» 5017167
Companies G123 [soi7357]

* %k k¥
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LTA Adveriising Limited

Minutes of Extraordinary General Meeting
of the Company
held at 55 Broadway, London SW1H OBD
on Friday, 14th January 1884

Present: Mr | Harkness {in the Chair)
Mr A Brindle
Mr ] King

Apologies for absence had heen received from Messrs. Haynes, Robinson,
Swainson and Smith.

1 It was noted that the meeting had been called at shorter notice than that
specified in the Companies Act 1885 and that London Regional Transport
{the sole shareholder) had agreed to such short notice.

2 It was noted that London Regional Transport had appointed My | Harkness
to act as their representative at the meeting.

3 It was resolved that the capital of the Company be increased to £6850000
by the creation of 649300 ordinary shares of £1 each ranking pari passu for
all purposes with the existing ordinary shares of £1 in the capital of the
Company.




C41/1401-001
19.09.94

Company Number: 2866133

THE COMPANIES ACTS 1985 AND 1989

COHPANY LTMITED BY SBARES

WRITTEN RESOLUTION
OF
LTA ADVERTISING LIMITED

Passed 30% September 1994

Ve, the undersigned, being the sole member of the Company for the time
being entitled to receive notice of and to attend and vote at general
meetings (or baing a corperation by our duly authorised representative)
hereby resolve that the following resolution be passed and agree that the
same shall have effect as if passed as a special resolution at a general
meeting duly convened and held:-

SPECIAL RESOLUTION

THAT the regulations contained in the printed document attached to this
written resolution be adopted as the articles of association of the
Company in substitution for the regnlations contained or incorporated in
the present articles of association of the Company.

il-Jeb—r

Director,
LDI LIMITED

T

GIE] ¥ACYLES80#

i

COMPANTES HOUSE 05/18/94
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The Companies Acts 1985 and 1989

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
- OF LTA ADVERTISING LIMITED

(Adopted by written resolution
- passed on 9% Geplatee 1994)

Incorporated 26th October 1993
Company Number 2866133

TITHMUSS SAINER GECHERT
2, Serjeants’ Inn,
London EC4Y 1LT

Prafe-teor-t1y
Ref: C41/T401-001
Date: 18th August 1994

COMPANTES HOUSE @5/107/94]




The Companies Acts 1985 and 1989

COMPANY LIMITED BY SHARES

NBW
ARTICLES OF ASSOCIATION
OF LTA ADVERTISING LIMITED

(Adopted by written resolution
passed on Tho*™ SGTEJ“' 1994)

1. PRELIMINARY
1.1 The regulations contained in Table A in the Companies
(Tables A to F) Regulations 1985 ("Table A") shall,

except as provided in and so far as the same are not

inconsistent with the provisions of these articles,
apply to the company and shall together with these
articles constitute the regulations of the company.

1.2 Regulations 3, 23 to 23, 29 to 31, 35 to 55, 57, 59 to
62, 64 to 69, 73 to 81, 85 to 91, 93 to 98, 112 and 115
of Table A shall not apply to the company.

1.3 In these articles unless the context othervise requires
the following expressions shall have the following
meaningg:~
“the Act" means the Companies Act 1985 including any
statutory modification or re-enactment thereof for the
time being in force;

"articles™ means the articles of the company;

"clear days” in relation to the period of a notice means

that period excluding the day when the notice is given
or deemed to be given and the day for which it is given
or on which it is to take effect;

"executed” includes any mode of execution;

"holder" in relation to shares meang the member whose
name is entered in the register of members as the holder
of the shares;

L R Ap—— T




"Hajority Helder" means any person who holds for the

time being more than half in nominal value of the issued
shares in the company carrying the right to attend and
vote at general meetings;

"office” means the registered office of the company;
"seal" means the common seal of the company;

"secretary" means the secretary of the company or any
other persons appointed to perform the duties of the
secretary of the company, including a joint, assistant
or deputy secretary;

"Special Director" means a director of the company who

is also a director of the Majority Holder;

"United Kingdom" means Great Britain and Northern
Ireland.

Words importing the masculine gender include the

feminine gender.

Words importing pesons includes bodies corporate and
unincorporated associations.

Vords importing the singular shall, where the context so
permits, include a reference to the plural and vice
versa.

Subject as aforesaid any words or expressions defined in
that Act shall (if not inconsistent with the subject or
context) bear the same meaning in these articles.
Reference to any act, statute or statutory provision
shall include any statutory modification, amendment or
re-~enactment thereof,

A special or extraordinary resolution shall be effective
for any purpose for which an ordinary resolution is
expressed to be required under any provision of these
articles and a special resolution shall be effective for
any purpose for which an extraordinary resolution is
expressed to be required under any provision of these
articles.
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2.

SHARE CAPITAL AND ISSUE OF SHARES

2.1

2.2
2.2,1

2.2.2

2.2.3

2.3

The share capital of the company as at the date of the
adoption of these articles is £650,000 divided into
650,000 shares of £1 each.

Subject to the provisions of the Act the company nay:-
issue shares which are to be redeemed or are liable to
be redeemed at the option of the company, or the holder,
on such terms and in such manner as may be set out in
these articles (as amended from time to time) or {as to
the date on or by which or the dates between which the
shares are to be or may be redeemed) as may be
determined by the directors prior to the date of issue;
purchase its own shares (including any redeemable
shares) or enter into such agreement (contingent or
otherwise) in relation to the purchase of its own shares
on such terms and in such manner as may be approved by
guch ordinary or special resolution as may be requirel
by the Act;

to the extent permitted by section 171 of the Act, make
a payment in respeet of the redemption or purchase of
any of its own shares (including any redeemable shares)
otherwise than out of distributable profits of the
company or the proceeds of a fresh issue of rhares.
Subject as otherwise provided in these articles and to
any direction or authority contained in the resolution
of the company creating or authorising the same, the
directors are generally and unconditionally authorised,
for the purposes of section 80 of the Act, to allot or
to grant options or rights of subscription or conversion
over unissuved shares to such persons (whether existing
shareholders or not), at such times and on such terms

and conditions as they think proper.




2.4

2.4.1

2.4.2

2.4.3

2.4.4

2'5

The authority granted to the directors under article
2.3t

shall not permit the directors to allot or to grant
options or rights of subscription or conversion over
shares to an aggregate amount of more than the unissued
share capital at the date of adoption of these articles
or (if such authority is reneved or varied by the
company in general meeting) the amount specified in the
resolution for such renewal or variation;

shall expire not more than five years from the date of
the adoption of these articles or (if such authority is
reneved or varied by the company in geaeral meeting) on
the date specified in the resolution on which the
renewved or varied authority shall expire;

may be renewed, revoked or varied at any time by the
company in general meeting;

shall permit the directors after the expiry of the
period of the said authority to allot any shares or
grant any such rights in pursuance of an offer or
agreement so to do made by the company within that
period.

In exercising their authority under this article 2 the
directors shall not be required to have regard to
section 89(1) and section 90(1) to (&) {inclusive) of
the Act which sections shall be excluded from applying
to the company.

The rights conferred upon the holders of the shares of
any class issued with preferred or other rights shall
not, unless otherwise exprcssly provided by these
articles or by the terms of issue of the shares of that
class, be deemed to be varied by the creation or issue

of further shares ranking pari passu therewi th.




LIEN

The lien conferred by regulation 8 of Table A shall also
attach to fully paid up shares registered in the name of
any person indebted or under liability to the company
whether he shall be the sole registered holder thereof
or shall be one of two or more joint holders.

TRANSFER AND TRANSMISSION

4-1

4.2

4.3

If the Majority Holder shall deliver to the company a
notice in writing purporting to be signed by the
Majority Holder or (where the Majority Holder is a
company) by any director or the secretary or assistant
secretary thereof and stating that any share of the
company is held by the registered holder thereof as the
nominee of the Majority Holder (or, in the case of a
share registered in the name of a deceased or bankrupt
holder, was so held at the time of his death or
bankruptey) and naming some other person as having been
authorised by the Majority Holder to sign transfers in
the place of the holder or the deceased or bankrupt
holder, the directors shall be entitled and bound to
give effect to any instrument signed by the person so
named as transferor in all respects as if the instrument
vere signed by the registsred holder of the share or by
his personal representatives or trustees in bankruptey.
The instrument of transfer of shares shall be in the
usual form prescribed from time to time or, if none is
so prescribed, then in such form as the directors may
determine and, subject to the provisions of article
4.1, shall be executed by or on behalf of the transferor
and, unless the share is filly paid, by or on behalf of
the transferee.

Subject to the provisions of article 4.1, the directors
may, in their absolute diseretion and without assigning
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4.4

4.4.1

4.4.2
4.403
4.5

4.6

4.7

4.7.1

4.7.2

4.7.3

any reason therefor, decline to register any transfer of
any share whether or not it is a fully paid share.

The directors may also refuse to register a transfer
unless: -

it is lodged at the office or at such other place as the
directors may appoint and is accompanied by the
certificate for the shares to which it relates and such
other evidence as the directors may reasonably require
to show the right of the transferor to make the
transfer;

it is in respect of only one class of shares; and

it is in favour of not more than four transferees.

If the directors refuse to register a transfer of a
share they shall within two months after the date on
vhich the transfer was lodged with the company send to
the transferee notice of the refusal.

If a member dies the survivor or survivors where he was
a joint holder, and his personal representatives where
he was a sole holder or the only survivor of joint
holders, shall be the only person recognised by the
company as having any title to his interest; but nothing
herein contained shall release the estate of a deceased
member from any liability in respect of any share which
had been jointly held by him.

In the case of a person becoming entitled to a share in
consequence of the death or bankruptcy of a member:-

he may, upon such evidence being produced as the
directors may properly require, elect either to become
the holder of the share or to have some person nominated
by him registered as a transferee;

if he elects to become the holder he shall give notice
to the company to that effect;

if he elects to have another person registered he shall

r1 | T——————




4.7.4

4'8

4.9

4.10

4,10.1

execute an instrument of transfer of the share to that
person;

the provisions of articles [4.2] to [4.4] relating to
the transfer of shares shall apply to any notice or
instrument of transfer referred to in article [4.7]) as
if it were an instrument of transfer executed by the
member and the death or bankruptcy of the member had not
occurred.

The directors may at any time give notice requiring a
person becoming entitled to a share in consequence of
the death or bankruptey of a member to elect either to
become the holder of the share or to have some person
nominated by him registered as the transferee and if the
notice is not complied with within 90 days the directors
may thereafter withhold payment of all dividends,
bonuses or other monies payable in respect of the share
until the requirements of the notice have been complied
with.

A person becoming entitled to a share in consequence of
the death or bankruptey of a member shall have the
rights to which he would be entitled if he were the
holder of the share, except that he shall not, before
being registered as the holder of the share, be entitled
in respect of it to attend and vote at any meeting of
the company or of any separate meeting of the holders of
any class of shares in the company.

Notwithstanding anything contained in these Articles,
the Directors shall not decline to register any transfer
of shares, nor may they suspend registration thereof
vhere such transfer:-

is to the bank or institution to which such shares have
been charged by way of security, or to any nominee of
such a bank or institution ("a Sccured Institution"); or




4,10.2

4.10.3

is delivered to the Company for registration Ly a
Secured Institution or its nominee in order to perfect
its secuxity over the shares; or

is executed by a Secured Institution or its nominee
pursuant to the power of sale or other power under such
security,

and furthermore notwithstanding anything to the contrary
contained in these Articles no transferor of any shares
in the Company or proposed transferor of such shares io
a Secured Institution or its nominee and no Secured
Institution or its nominee shall be required to offer
the shares which are or are to be the subject of any
transfer aforesaid to the shareholders for the time
being of the Company or any of them, and no such
shareholder shall have any right under the Articles or
otherwise howsoever to require such shares to be
transferred to them whether for consideration or not.

GENERAL MEETINGS

5.1

5.2

5.3

All general meetings other than annual general meetings
shall be called extraordinary general meetings.

The directors may c¢all general meetings and, on the
requisition of members pursuant to the provisions of the
Act, shall forthwith proceed to convene an extraordinary
general meeting for a date not later than 42 days after
receipt of the requisition.

If there are not within the United Kingdom sufficient
directors to call a general meeting, any direztor or any
member of the company may call a general meeting.

NOTICE OF GENERAL MEETINGS

6.1

All annual general meetings and extraordinazy general
meetings called for the passing of a special or elective




6'4

6.5

6.6

resolution shall be called by at least 21 clear days’
notice.

All other extraordinary general meetings shall be called
by at least 14 clear days’ notice.

A general meeling may be called by shorter notice if it
is so agreed:-

in the case of an annual general meeting by all the
members entitled to attend and vote thereat; and

in the case of any other meeting by a majority in number
of the members having a right to attend and vote being a
majority together holding not less than 95%, or (1f an
elective resolution as to the majority required to
authorise short notice of meetings has been passed in
accordance with the Act and remains in force) such
lesser percentage as may be specified in the resolution
or subsequently determined by the company in general
meeting being not less than 90%, in nominal value of the
shares giving that right.

The notice of a general meeting shall specify the time
and place of the meeting and the general nature of the
business to be transacted and, in the case of an annual
general meeting, shall specify the meeting as such.
Subject to the provisions of these articles and to any
restrictions imposed on any shares, notice of a general
meeting shall be given to all members, to all persons
entitled to a share in consequence of the death or
bankruptcy of a member and to the directors and
auditors.

The accidental omission to give notice of a meeting tc,
or the non-receipt of notice of a meeting by, any person
entitled to receive notice shall not invalidate the
proceedings at that meeting.
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PROCEEDINGS AT GENFRAL MEETINGS

7.1

7.2.1

7.3

7.3.1

7.3.2

7.4

No business shall be transacted at any meeting unless a
quorum is present.

Subject to the provisions of article 7.2.9 tvo 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 corporate member, (and
one of whom shall be the Majority Holder or a proxy for
or a duly authorised representative of the Majority
Holder) shall be a quorum.

If the Company only have one member, then such member
present in person or by proxy or, if a corporate member,
by its duly authorised representative shall be a quorum.
If within half an hour after the time dappointed for the
meeting a quorum is not present, or if during a meeting
a quorum ceases to be present, the meeting:-

if convened upon the requisition of members, shall be
dissolved; or

if convened otherwise than upon the requisition of
members, shall stand adjourned until the same day in the
next week at the same time and place, or such other day,
time and place as the directors may determine, and if at
the adjourned meeting a quorum is not present or ceases
to be present then the member or members present shall
be a quorum,

The chairman, if any, of the board of directors or in
his absence some other director nominated by the
directors shall preside as chairman of the meeting, but
if neither the chairman nor such other director (if any)
is present within 15 minutes after the time appointed
for holding the meeting and villing to act the directors
present shall elect one of their number to be chairman
and, if there is only one director present and willing
to act, he shall be chairman.

10




7.5

7.6

7.7

7.8

7.9

7.10

7.11

7.12

If no director is willing to act as chairman, or if no
director is present within 15 minutes after the time
appointed for holding the meeting, the members present
and entitled to vote shall choose one of their number to
be chairman.

In the case of an equality of votes, whether on a show
of hands or on a poll, the chairman shall be entitled to
have a casting vote in addition to any other vote he may
have.

A director shall, notwithstanding that he is not a
member, be entitled to receive notices of and attend and
speak at any general meeting and at any separate meeting
of the holders of any class of shares in the company.
The chairman may, with the consent of a meeting at which
a quorum is present (and shall if so directed by the
meeting), adjourn the meeting from time to time and from
place to place.

No business shall be transacted at any adjourned meeting
other th'n business which might properly have been
transacted at the meeting had the adjournment not taken
place.

When a meeting is adjourned for 14 days or more, at
least seven clear days’ notice shall be given specifying
the time and the place of the adjourned meeting and the
general nature of the business to be transacted, but
othervise it shall not be necessary to give any such
notice.

A resolution put to the vote of a meeting shall be
decided on a show of hands unless before, or on a
declaration of the result of, the show of hands a poll
is duly demanded.

A poll may be demanded by any member having the right to
vote at the meeting.

11




7.13

7.14

7.15

7.16

7.17

7.18

7.19

7.20

7.21

A demand for a poll by a person as proxy for a member
shall be the same as a demand by the member.

Unless a poll is duly demanded, a declaration by the
chairman that a resolution has been carried or carried
unanimously or by a particular majority or lost or not
carried by a particular majority shall be conclusive
evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against
the resolution.

The demand fer a poll may, before the poll is taken, be
vithdrawn but only with the consent of the chairman and
a demand so withdrawn shall not be taken to have
invalidated the result of a shov of hands declared
before the demand was made.

A poll shall be taken as the chairman may direct and he
may appoint scrutineers (who need not be members) and
fix a time and place for declaring the result of the
poll.

The result of the poll (unless it was held at an
adjourned meeting) shall be deemed to be the resolution
of the meeting at which the poll was demanded.

A poll demanded on the election of a chairman or on a
question of adjournment shall be taken forthwith.

A poll demanded on any other question shall be taken
either forthwith or at such time and place as the
chairman directs, not being more than 30 days after the
poll is demanded.

The demand for a poll shall not prevent the continuance
of a meeting for the transaction of any business other
than a question on which the poll is demanded.

If a poll is demanded before the declaration of the
result of a s’ w of hands and the demand is duly
withdrawvn with (.e consent of the chairman, the meeting
shall continue as if the demand had not been made.

12




7.22

7.23

No notice need be given of a poll not taken forthwith if
the time and place at which it is to be taken are
announced at the meeting at which it is demanded, but in
any other case at least seven clear days’ notice shall
be given specifying the time and place at which the poll
ls to be taken.

If the company only has one member and such member takes
any decision vhich may be taken by the company in
general meeting and which has effect as if agreed by the
company in general meeting, then such member shall
(unless thei decision is taken by way of a written
resolution) provide the company with a written record of
that decision.

RESOLUTIONS IN WRITING

8.1

§.1.1

8.1.2

8.2

A resolution in writing executed by all the members of
the company entitled to receive notice of and to attend
and vote at a general meeting or by their duly appointed
proxies or attorneys:-—

shall be as valid and effectual as if it had been passed
at a general meeting of the company duly convened and
held; and

any such resolution in writing may be contained in one
document or in several documents in the same terms each
executed by one or more of the members or their proxies
or attorneys and execution in the case of a body
corporate which is a mcmber shall be sufficient if made
by a director thereof or by dits duly authorised
representative.

A resolution in writing executed by or on behalf of the
Majority Holder and deposited at the office shall be as
valid and effective as if it had been passed at a
general meeting of the company duly convened and held.

13




b 9. VOTES
Ry 2.1 Subjeet to any rights or res:rictions attached to any

s shares, on a show of bhands every member present in
person, or (If a corporation) present by a
representative duly authorised in accordance with the
' Act who is not also himself a member entitled to vote,
shall have one vote and on a poll every member shall
Py have one vote for every share of which he is the holder.
9.2 In the case of joint holders the vote of the senior who
- B tenders a vote, whether in person or by proxy, shall be
RV . accepted to the exclusion of the votes of the other
T s joint holders; and for this purpose seniority shall be
Ay : determined by the order in which the names of the
\ ' holders stand in the register of members.
: 9.3 No member shall be entitled to vote at any general
7 meeting or at any separate meeting of the holders of any
o class of shares in the company, either in person or by
proxy, unless all calls or other sums bPresently payable
by him in respect of shares of the company have been
LA paid.
9.4 On a poll votes may be given either personally or by
. : Proxy.
o 9.5 An instrument appointing a proxy shall be in writing
- executed by or on behalf of the appointor {or, if a
corporation, under the hand of a duly authorised officer
;” of the corporation) and shall be in such form as the

7 L directors may determine or, failing such determination,
in any usuvai form. {
A 9.6 The appointment of a proxy shall not be valid and the -
s proxy named in the instrument shall not be entitled to 2
Sy vote at the meeting unless the instrument appointing the i
et proxy, together with any authority under which it is

i executed or a copy of such authority certified




9.6.1

9.6.2

10.

notarially or in some other vay approved by the
directors:-

is deposited at the office (or such other place within
the United Kingdom as is specified in the notice
convening the meeting or in any instrument of proxy sent
out by the company in relation to the meeting) not later
than 48 hours before the time for holding the meeting or
adjourned meeting at vwhich the person named in the
instrument proposes to vote; or

in the case of a poll taken more than 48 hours after it
is demanded, is deposited as specified in article
9.6.1 after the poll has been demanded and not less than
24 hours before the time appointed for the taking of the
poll; or

wvhere the poll is not taken forthwith but is taken not
more than 4B hours after it is demanded, is delivered to
the chairman or to the secretary or to any director at
the meeting at which the poll is demanded.

DIRECTORS

10.1

10.2

10.3

The number of the directors shall be determined by the
company in general meeting but unless and until so
determined 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
determined by the company in general meeting being one,
a sole director shall have authority to exercise all the
povers and discretions vested in the directors generally
and article 15,3 shall be modified accordingly.

A director or alternate director shall not require any
share qualification and any director or alternate
director who is not a member of the company shall
nevertheless be entitled to receive notices of and
attend and speak at any [feneral mecting of the company

15
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10.4

and at any separate meeting of the holders of any class
of shaxes of the company.

A person may be appointed a director notwithstanding
that he shall have attained the age of seventy years or
any other age and no director shall be liable to vacate
office by reason of his attaining that or any other age,
nor shall special notice be required of any resolution
appointing or approving the apvointment of such a
director or any notice be required to state the age of

the person to whom such resolution relates.

APPOINTHENT OF DIRECTORS

11.1

11.2

i1.3

The company may, by ordinary resolution, appoint another
person iIn place of a director removed from oZfice by
resolution of a general meeting in accordance with the
Act and (without prejudice to the powers of the
directors under the next following article) the company
may, by ordinary resolution, appoint a person who is
villing to act to be a director either to fill a vacancy
or as an additional director.

The directors may appoint a person who is willing to act
to be a director, either to f£ill a vacancy or as an
additional director, provided that the appointment does
not cause the number of directors to exceed any number
fixed by or in accordance with these articles as the
maximum number of directors.

At any time or from time to time the Majority Holder
may, by memorandum in writing executed by or on behalf
of him or it and left at or sent to the office, appoint
any person to be a directo. or remove from office any
director who shall vacate office accordingly. any such
removal shall be without prejudice to any claim such
director may have for damages for breach of any contract
of service between him and the company.

16
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DISQUALIFICATION AND REMOVAYL OF DIRECTORS

12.1

12.1.1

i2.1.2

12,1.3

12.1.4

12.1.5

12.1.6

13.

The office of a director shall be vacated in any of the
folloving events:-

if he resigns his office by notice in writing to the
company;

if he becomes bankrupt or makes any arrangement or
composition with his creditors generally;

if he is admitted to hospital in pursuance of an
application for admission for treatment urder the Mental
Health Act 1983 or, in Scotland, an application for
admission under the Mental Health (Scotland) Act 1960,
or an order is made by a Court having jurisdiction
(wvhether in the United Kingdom or eclsewhere) in matters
concerning mental disorder for his detention or for the
appointment of a receiver, curator bonis or other person
to exercise powers with respeet to his property ot
affairs;

if he ceases to be a director by virtue of any provision
of the Act or he becomes prohibited by law from being a
director;

if he is absent from meetings of the board for six
success!ve months without leave and his alternate
director (if any) shall not during such period have
attended in his sgtead, and the directors resolve that
his office be vacated; or

if he shall be removed from office under the provisions
of article 11.3,

POYFRS OF DIRECTORS

13.1

Without prejudice to the powers conferred by cegulation
70 of Tahle A, the directors m:, establish and myintain,
or procure the establishment and maintenance of, any
pension or superannuation funds (whether contributory ox

17




13.2.1

13.2.2

otherwise) for the benefit of, and give or procure the
giving of donations, gratuities, pensions, allowances
and emoluments to, any persons (including directors and
other officers) who are or were at any time in the
employnant or service of the company, or of any
undertaking which is or was a subsidiary undertaking of
the company or allied to or associated with the company
or any such subsidiary undertaking, or of any of the
predecessors in business of the company or of any such
other undertaking and the spouses, wvidows, widowers,
families and dependants of any such persons and make
payments to, for or towards the insurance of or provide
benefits otherwise for any such persons.

Without prejudice to the provisions of regulation 70 of
Table A and of article 21, the directors shall have
pover to purchase and maintain insurance for or for the
benefit of any persons vho are or vere at any time:-
directors, officers, employees or auditors of the
company or of any other company which is its holding
company, or in which the company or such holding company
has any interest whether direct or indirect, or which is
in any way allied to or associated with the company or
such holding company, or of any subsidiary undertaking
of the company or of such other company;

trustees of any pension fund in which employees of the
company or of any other such company or subsidiary
undertaking are interested;

including (without prejudice to the generality of the
foregoing) insurance against any liability incurred by
such persons in respect of any act or omission in the
actual or purported exercise, execution and/or discharge
of their powers or duties and/or otherwise in relation
to their dutles, powers or offices in relation to the

18




14.

company or any other such company, subsidiary
undertaking or pension fund.

DIRECTORS’ INTRRESTS

14.1

14.1.1

14.1.2

14.1.3

14.2
14.2.1

Subject to the provisions of the Act, and provided that
he has disclosed to the directors the nature and extent
of any wmaterial interest of his, a director
notwithstanding his office:-

may be a party to, or otherwise interested in, any
transaction or arrangement with the company or in which
the company is otherwise interested (including any
insurance purchased or maintained by the company for him
or for his benefit);

may be a director or other officer of or employed by or
a party to any tramsaction or arrangement with, or
otherwvise interested in, any body corporate promoted by
the company or in which the company 1s othervise
interested; and

shall not, by reason of his office, be accountable to
the company for any benefit which he derives from any
such office or employment or from any such transaction
or arrangement or from any interevt in any such body
corporate and no such transaction or arrangement shall
be liable to be avoided on the ground of any such
interest or benefit.

For the purposes of article 14.1:-

a general notice given to the directors that a director
is to be regarded as baving an interest of the nature
and extent specified in the notice in any transaction or
arrangement in which a specified person or class of
persons is interested shall be deemed to be a disclosure
that the director has an interest in any such
transaction of the nature and extent so specified; and

19




14.2.2

15.

an interest of which a director has no knowledge and of
which it is unreasonable to expect him to have koowledge
shall not be treated as an interest of his.

PROCEEDINGS OF DIRECTORS

15.1

15‘2

15.3

15.4
15!4:1

15.4.2

15.5

15.6

15.7

15.8

Subject to the provisions of these articles, the
directors may regulate their proceedings as they think
fit.

A director may, and the secretary at the request of a
director shall, call a meeting of the directors.

The quorum for the transaction of the business of the
directors may be fixed by the directors and unless so
fixed shiall be two persons.

If there shall be one or more Special Directors:-

there shall not be a quorum at any meeting of the
directors (or of a committee thereof) unless a Special
Director or his alternate shall be present; and

no resolution may be validly passed at any such meeting
unless a Special Director or his alternate votes in
favour of the same.

Subject to the provisions of artiele 15.4 questions
arising at a meeting shall be decided by a majority of
votes.

The directors may elect one of their number to be
chalrman of the board of directors and may at any time
remove him from that office.

If there is no director holding the office of chairman,
or if the director holding it, having had notice of a
meeting, is not present within five minutes after the
time appointed for it, the directors present shall
appoint one of their number to be chairman of that
meeting.

In the case of an equality of votes, the chairman
shall not have a second or casting vote.

20




15.9

15.10

15.11

15.12

15.13

A director who is also an alternate director shall be
entitled in the absence of his appointor to a separate
vote on behalf of his appointor in addition to his own
vote.

Any director for the time being absent from the United
Kingdom shall, if he so requests, be entitled to be
given reasonable notice of meetings of the directors to
such address in the United Kingdom (if any) as the
director may from time to time notify to the company but
save as aforesaid it shall not be necessary to give
notice of a meeting to a director who is absent from the
United Kingdom.

An alternate director who is not himself a director may,
if his appointor is not present, be counted towards the
quorum,

The continuing directors or a sole continuing director
may act notwithstanding any vacancies in their number
but, in such case, if the number of directors is less
than the number fixed as the quorum, he or they may act
only for the purpose of filling vacancies or of calling
a general meeting.

A meeting of the directors shall, subject to notice
thereof having been givenr in accordance with these
articles, for all purposes be deemed to be held when a
director i1s or directors are in communication by
telephone or television (or any other form of
audio-visual linking) with another director or directors
and all of the directors in communication agree to treat

[N

the meeting as so held if the number of the directors in

o

communication constitutes a quorum of the board in
accordance with these articles. A resolution passed by
the directors at such a meeting as specified in this
article 15.13 shall be as valid as it would have been if

passed at an actual meeting duly convened and held.
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15.14

15.15

15.15.1

15.15.2

16.

A resolution in writing executed by all the directors
entitled to receive notice of a meeting of directors or
of a committee of directors shall be as valid and
effectual as if it had been passed at a meeting of
directors or (as the case may be) a committee of
directors duly convened and held and may be contained in
one document or in several documents in the same terms
each executed by one or more directors; but a resolution
executed by an alternate director need not also be
signed by his appointor and, if it is executed by a
director who has appointed an alternate director, it
need not be executed by the alternate director in that
capacity.

A director who is in any way either directly or
indirectly interested in a contract or arrangement or
proposed contract or arrangement with the company:-
shall declare the nature of his interest at a meeting of
the directors in accordance with section 317 of the Act;
subject to such disclosure, shall be entitled to vote in
respect of any contract or arrangement in which he is
interested and if he shall do so his vote shall be
counted and he may be taken into account in ascertaining
whether a guorum is present.

ALTERNATE DIRECTORS

16.1

16.2

Any director may at any time by writing under his hand
and deposited at the office, or delivered at a meeting
of the directors, appoint any person (including another
director) to be his alternate director and may in like
manner at any time terminate such appointment.

The appointment of an alternate director shall determine
on the happening of any event which, if he were a
director, would cause him to vacate such office or if
his appointor ceases to be a director.
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16.3

16.4

16.5

16.6

16.7

16.8

An alternate director shall (except when absent from the
United Kingdom) be entitled to receive notices of
meetings of the directors and shall be entitled to
attend and vote as a director at any such meeting at
which the director appointing him is not personally
present and generally at such meeting to perform all the
functions of his appointor as a director and for the
purposes of the proceedings at such meeting the
provisions of these artieles shall apply as if he
(instead of his appointor) were a director.

If an alternate director shall be himself a director or
shall attend any such meeting as an alternate for more
than one director his voting rights shall be cumulative.
If his appointor is for the time being absent from the
United Kingdom or temporarily unable to act through i1l
health or disability, the execution by an alternate
director of any resolution in writing of the directors
shall be as effective as the execution by his appointor.
To such extent as the directors may from time to time
determine in relation to any committees of the
directors, the foregoing provisions of this article 16
shall also apply mutatis mutandis to any meeting of such
committee of which the appointor of an alternate
director is a member.

An alternate director shall not (save as provided in
this article 16) have power to act as a director nor
shall he be deemed to be a director for the purposes of
these articles, but he shall be an officer of the
company and shall not be deemed to be the agent of the
director appointing him.

An alternate director shall be entitled to contract and
be interested in and benefit from contracts or
arrangements or transactions and to be repaid expenses
and to be indemnified to the same extent mutatis
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17.

mutandis as if he were a director, but he shall not be
entitled to receive from the company in respect of his
appointment as alterpate director any remuneration
except only such part (if any) of the remuneration
othervise payable to his appointor as such appointor may
by notice in writing to the company from time to time
direct,

ASSOCIATE DIRECTORS

17.1

17.2

17.3

17.4

17.5

Subject to article 17.7 the directors may from time to
time appoint any manager or other officer or person in
the employment of the company or any subsidiary
undertaking of the company to be an assoclate director
of the company having the title "associate director” or
"sales and marketing director" or "development director™
or a similar title (any such person being referred to in
these articles as an ‘"associate director™). Any
associate director so appointed may be removed by
resolution of the directors at any time for any reason
and vithout the giving of any notice in that behalf.
Until otherwise determined by the company in general
meeting the number of associate directors for the time
being shall not exceed five.

4n associate director shall not be required to hold any
shares in the company to qualify him for such office.

An associate director shall not while he continues to
hold office be taken into account in calculating the
number to form a quorum at any meeting of the directors.
The appointment, continuance in office, removal, powers,
duties and remuneration of the associate directors or
any of them shall be determined by the directors with
full pover to make such arrangements as the directors
may think £it.
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17.6

17'6.1
17.6.2

17.6.3

17.7

18.

An associate director shall not except with anJt to the
extent of the sanction of the directors:-

have any right of access to the books of the company;

be entitled to receive notice sof or to attend or vote at
the meetings of the directors;

be entitled to participate in any other respect in the
exercise of the collective powers or duties of the
directors or to exercise any of the powers or rights of
a director individually under these articles provided
that no act shall be done by the directors which would
impose any personal 1liability on any or all of the
associate directors either under the Act or otherwise
except with their knowledge,

At any time the Majority Holder may by memorandum in
writing signed by or on behalf of him or it, and
deposited at the office, appoint any person to be an
associate director or remove from office any associate

director who shall vacate office accordingly.

EXECUTICN OF DOCUMENTS

19-

Where the Act so permits, any instrument signed by one
director and the secretary or by two directors and
expressed to be executed by the company as a deed shall
have the same effect as if executed under the seal,
provided that no instrument shall be so signed which
makes it clear on its face that it is intended by the
person or persons making it to have effect as a deed
wvithout the authority of the directors or of a committee
authorised by the directors in that behalf.

DIVIDENDS

The directors may deduct from any dividend payable on or
in respect of a share all sums of money presently
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20.

payable by the holder to the company on any account
vhatsoever.

NOTICES

20.1

20.2

20.3
20.3.1
20.3.2

20.3.3

21.

A notice may be given by the company to any member in
writing either by hand or by sending it by pre-paid
first class post or facsimile telecopier ("fax") to his
registered address within the United Kingdom or to his
fax number supplied by him to the company for the giving
of notice to him. In the absence of such address or fax
number the member shall not be entitled to receive from
the company notice of any meeting.

In the case of joint holders of a share, all notices
shall be given to the joint holder whose name stands
first in the register of members in respect of the joint
holding and notice so given shall be sufficient notice
to all the joint holders.

Notices shall be deemed to¢ have been received:-

if delivered by hand, on the day of delivery;

if sent by first class post, two business days after
posting exclusive of the day of posting;

if sent by fax at the time of transmission or, if the
time of transmission is not during the addressee’s
normal business hours, at 9.30 am on the next business
day.

INDEMNITY

Subject to the provisions of and so far as may be
permitted by the Act, every director, avditor, secretary
or other officer of the company shall be entitled to be
indemnified out of the assets of the company against all
costs, charges, 1losses, expenses and liabilities
incurred or sustained by him in the execution and
discharge of his duties or otherwise in relation
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thereto. Regulation 118 of Table A shall be extended
accordingly.
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COMPANIES FORM No. 155{6)a

Declaration in relation to
assistance for the acquisition
of shares.

Pursuant to section 155{6) of the Companies Act 1985

To the Registrar of Companies For official use  Company number

2866133

Name of company

i * LTA ADVERTISING LIMITED

d;/WeTWILLIM APFEIBAIM, JC!-IN MAY, JEREMY MALE, JCHN SWATNSON, ROBERT HAYNES
E)
T ALLOF‘lOJAMES'IONNH)AD CAMDEN, LONDON MWl 7BY

‘Hre-sole-direstad fall the directors}s of the above company do solemnly and sincerely declare that:
Thre business of the company is:

{c) something other than the abovet

The company is proposing to give financial assistance in connection with the acquisition of shares in the

.{'company({sem-panyis—holdk@.eampaw
#

The assistance is for the purpose of fihat acquisitionﬂmﬂﬂﬂ%ﬁehargiﬂg-ﬂiebmﬂww
» isitioni:s

The number and class of the shares acquired or to be acquired is: _£650,000 ordinary sharcs :
of £1 each

Presentor's name, address and For official use
reference {if any): D R General Section Post room
2 SERJEANTS' INN
(Ref: CA1/T401-001) l
3215ERx
Page 1 n" D 5 11/ a/s




’ aatepng 99 ¢
, The assistance s to be given to: {note 2) LD Limited, Company No. B8661d4 whose . Pegso do ot «
Tegistered office is at 41 Tower Hill, London EC3N 4HA his margin
Ploase complote

legibly, praferably

in black type, or

The assistance will take the form of:

The Company entering into a guarantee and indemnity and & debenture over all
of the assets and undertaking of the Cawpany in favour of The First National
Bank of Boston ("the Bank")in respect of the liabilities of IDI Limited to
the Bank

The person who fhas acquired]{will-aequire}* the shares is: *Delete as
IDI Limited, Comony No. 2942115 whose registered office is at 41 Tower Hill, sprroprate
London EC3N 4HA
The principal terms on which the assistance will be given are:

SEE ATTACHED SCHEDULE
N
The amount of cach to be transferred to the person assisted is £NIL
The value of any asset to be transferred to the person assisted is £ NIL,

M oetuwe of (% we ¥ *“WM«',;

T:.e date on which the assistanco is to be given is _*g?a,ﬁu’ﬂh’.& 1994

botd bloci jsttering

Page 2




Pleose do not
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this man

Pleass complate
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In black type. or
bold block lettering

Thetote either {a) or
{b) as appropriate

. #/We have formed the opinion, as regards the company’s initial situation irmmediately fullowing the date

on which the assistance is propased to be given, that there will be no ground on which it could then be
found to be unable to pay its debts. {note 3)

{a) ¥We have formed the opinion that the company will be able to pay it's debts as they fall due during
the year immediately following that date]t (note 3)
it o e » it hs-oithat-date—and-H
| : 4 ion-thatd i Blo-te is6-dobtetn-full within 12 he-of 4
£ thoawing Jd 3)

Andd/we make this solemn declaration conscientiously helieving the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835.

Declared at_ %75 ,/I/Iadm M/Avmﬂb Declarants to sign bslow
JM}/OH( , @Q Z;g»t iooilo
Vi A

the__ 4% day of__Septenber ( /0»1 ﬁﬂ___
One thousand nine hundred and_ninety-four

before meM@/ﬁk}/

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

Notary Bobie, St of Mew York
1blko, Stats o
clary No, 4859806
Qualilied in Westchester Coun
Commission Expires July 20, 1

NOTES

1 For the meaning of “"a person incurring a lfability’” and *‘reducing or discharging a liability™ see section 15212} of iiha Companies
Act 1985,

2 Insert full namals) and addressies) of the person{s) 1o whom assistance is to be given: if a racipient is a company the registerad
office address should be shown,

3 Contingent and prospactive liabllities of the company are to be taken into account—see section 156{3} of the Companies Act
19865,

4 The auditors report required by section 166(4) of the Companiss Act 1985 must be annexed to this form,
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(a) Propartimsr all freehold apd lsasehold prapecty of the
Compiny and in cwapeet of wll lemwchold property ail
tovenants In favour of the Compaay included In any lexse.
licance ot other agreessnt and all liens, charges, oprions.
agrespam s, prampng and fututw cights and interascs (vhechar
legal or equitrayle) fo or over land or the procasds of sxle
of land amd ail buildingy, Exmres (lociuging trade
fixtures) and figed plan and cachlosey from cimw ts tims on
fuen. properry or land toguther vith all cights, cstements
dha pravileges appurtensac to. or beoeZitiog, the same;

{b) Plant and JNschineryr all planz, aschinary, vehicles,
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Conoany or purchated or othervise acquired by {t and the
fukl vaneilr of all cights and ceaedlet ralacing thereto.
tfagecnec  with tha  fuldl benadit of uvr Covusnrances.
Cellazaral Inserusentc and 2oy other rcighea  eslacing
theretn, Ipeluding, vithout liadcation. rcetarvavions of
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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares.

Pursuant to section 155(6) of the Companies Act 1985

¢ Company number

To the Registrar of Companies

o

t=
o
=
(]

F—=
I =
n

L—d

r—Imm
1
boed 5

2866133

Name of company

* LTA ADVERTISING LIMITED

Wwet WILLIAM APTGIBAUM, JRREMY MATE, JOHN MAY, JOHN SHATNSCN, A

ROBERT HAYNES ugwmm ALL OF 10 JAMESTOWN JOAD, CAMDEN,
LONDON N1 78Y

Jehe-cole-diractard-fall the directorsik of the above company do solemnly and sincerely declare that:

The business of the company is:

tapt - iaed-banicHi L inotitution]S-within-t ie-of-the-Bamking-Set-19794
. bt i the-United-Kinadom

{c} something other than the abovet

The company is proposing to give financial assistance in connection with the acquisition of shares in the
fcompany}eempany s-holding-company

J&
The assistance is for the purpose of{that acquisition}jredueing-or-discharging-a-liability-incurrod-for-the
purpase-otthat-sequisiticn].§

The number and class of the shares acquired or to be acquired is: £650,000 ordinary shares
of £l each

Presentor’s name, address and For official use

reference (if any): Genaral Section I PAct rAnm
TITMUSS SATNER DECHERT
2 SERJEANTS' INNMN
LONDON ECAY 1LT

{Ref: CA1/T401-001)

-] J 1rave 3




-l -

Twe
o 24% 209
Y¥he assistance is to be given to: {note 2) LDT Limited, Company No. 336&kdd whose

registered office is at 41 Tower Hill, London FC3N 4HA

P

The assistance will take the form of:

The Company entering into a guarantee and indemity and a debenture over all
L of the assets and undertaking of the Campany in favour of The First National

Bank of Boston ("ths Bank") in respect of the liabilities of LDI Limited to
the Bank

The person who4has acquiredHwill-asguired* the shares is:
LDI Limited, Campany No. 2942115 whose registered office is at 41 Tower Hill,

Jondon EC3N 4HA

The principal terms on which the assistance will be given are:

SEE ATTACHED SCHEDULE

The amount of cash to be transferred to the person assisted js £._ NI

The value of any asset to be transferred to the person assisted is £ NIL

L o) fT; ,__.r"_? et A g by g K

The date on which the assistance is to be given is 25 SEPTEMBEN 19 94

-
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I/We have formed the opinion, as regards the company's initial situation immediately following the date
on which the assistance is proposed 10 be given, that there will be no ground an which it could then be
found to be unable to pay its debts. {note 3}

{a) 4We have formed the opinion that the company will be able to pay it's debis as they fall due during
the year immediately following that date}¥ (note 3}

fo}-Hit-is-intonded he-winding Up-cLt ithin-12 hs of that d 1/
have-fo L ion-that gl , H-be-abl teo-cdebte-in-felbwithin 12 he ok
-commeticement-ef-the-winding-up-ji-{nete-3)

And Hwe make this solemn ceclaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutary Declarations Act 1835.

—

Declared at__(© : J AR CGowA (1/0&-\ \ Declarants to sign below
Ay

O o) r&\a! \

the L % &5 day of September

ORs tous ine hundfed asd_Dinety-four

before me J \w /{ / /AV

A Com‘nis\sircj;er mths or Notary Public or Justice of
the Peace § aving the powers conferred on

a Commissiong

NOTES

1 For the meaning of '*a person incurring a liability” and *"redbcing or clischarging & liability” see section 152{3) of the Companies
Act 1985.

2 Insert full name(s} and address(es) of the person(s) 1o whom assistance is to be given; if a recipient is a company the registered
office addrass should be shawn.

3 Contingent and prospective liabilities of the company are to be takeninto account~ses section 156(3) of the Companies Act
1985,

4 The suditors report required by section 16€{4) of the Companies Act 1985 must be annexed to this form.
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Sckedule to Form Gi33(é)a *

Tha Company aa bensi{cial owner hereby charges to the fank by vay rr
of firac fixed charge (end a8 regards all thore pares of the

freehold and lewsmhold property in England Vales now vesced in

tha Campany by vay of first legal sercgaze)itha folloving sssers.

both present and future, from time to tizme owned by the Cozpany

et in vhich che Company eay from tiss to tima Lave an incecests-

(a) Properries: g1l freekold and lessshold peoperty of tha
Company and (n crenpect of all lessenold propercy all
covenancs {n favour of tha Compeay inecluded In 2ny lessa.
licence or ather agreesmant and all liesx, chrrges. apcions.
igriwments, pragent and future rights and intereses (vhether
lagal or equizable) in or ovar land or tha proceeds of sale
of land and all buildings, fixcures {including crade
flxtures) and fixed plan and sackfnery from cime to ciee on
Juck property or land togecher with all rights, eagenents
ana privilegex appurtanant t0. or benefiting, the same;

{b) Plant and Machineryr all plant, aschinery, vehicles,
comoucers, office ana other oquipment of the Company, all
3pare parca, rapiacesents, 3odificarions and additions for
tha sane and tha Ganmfit of all varrantias and emintenance
contracts ralucing to the Jazei

(e} Seeuriciey: all srocks, shaces, bonds and securiting of any
Gme Unatsosver vhechar zarxaceole or ochervise and all
otner Intaresexs ({including but not limited to logn capital)
n any aecson, {ncluding all silormenes, rights Recretions,
oifars. Lenefits and advantagez vhaczowver at any time
iceruing, offared or arising in respact of or {ncidental to
he same unetner by vay of conversion. redeapeinn, benus,
draforence. oprion. dividend, distribueion, interast or
ornervise in respact thareof:

(d) Jeors: )l book and other debts, cavenues ng elazes.
“hecner prexent or future, actual of coatingenc (including
itounts gsramaing to che credit of any bangk op othar
dcczunts), and all chosex in action vhich eay give rize (o
AnV ie0t, ravenus or claia, vhather originally oVINE to the
Cemmany or purchased or othervise acquired by it and rthe
il Yenwfit of all rights and ceseales ralacting thareto.
Sogetner  vieh the  full benafit of any Encumorances,
Callaceral Instruments and a0y other rcights celating
therers. Including, vithout limitation. reswcvacionz of
prooristary cighta, ciphts of tracing and unpaid vendorcsx
llens aad azgoeratna rights;

@) Insurance: all Insurances or axsurance policies hald by or

‘ for na oanefit of the Company Ineluding any {nsurances
efiected by third parties cn hlh.l.}! of ths anpmy or any
interest of the Compmny therman and all procemda theraof and
all Sonuzer and othor zoneys benefits and advantages thac wy
be or secoma payabla or acerue thersundsr or under any
suostituted podlcy and all the right, title and intares:
vhatzcevar of the Company thertin togather vith all cignts
ina resegies rmiacing theretos

(£ Intangible Propercy: all uncalled capital, gooquill.
PALERCS, Jatent applications, trade aarks and fecvicas oaces
(vhectner ragistared or not), Inude =zark appllcations,
facvicn aarx applicacicns. brand and trade nases, regiztered
designa and applicattons for such deaigns, desagn cighes,
sabyrignta and cights {n the nature ol copyright. computer
prograns, knov-hov and trace 3ecraty and all licences and
suc-ilcencay nov or hareafter granted (o0 or by the Cospany
fn resoect of any cights of tha above aature amd all othec
Intellectual propecty cights ana  anexdlary rights  and
benefizs including all rcoyaltiss. fest and othsr incoms
derrving from the same both presant and futura of the
Cozcanv or in wvhica the Company cay have an Interast and tae
benafit of all present and futurk agTeesent: entarsd ingo or
the beneiit of vhich 11 enjoyed by the Company talating %o
the uste or explorcation of cvights of such nature vhether
ovnaa By tha Company or by othmes.

Tha Cozoany ag benaficial owmer heraty charges to tha Bank by vay
of first {loacing charge as & continuing security for tha payesit
ana disenarge of the Securea Obligationx 13 undertaking and a1l
{tx otnar property, assecs &nd rights viatsoever and vheresosver
botn present and tuture, including buc not limited to the stock
in traom of the Company and thm hezitable property and all ocner
PEOPEZTY ind sawts ravenue and cights 1a Scotland of governed by
the lav of Scoclsnd vhich ire or say fIva tine ta tixs be
comprized im tha property and undscrakding of the Company snd the
premites deacribed in (&) to (f) incluaive (1f and insofar xs the
rhe =sx sygr the sams =hall for any tanyon bee Inalfective ag
tixea chargar) and excluding the only fhotogcspalc Azsecs,

“PRotograshic Assecs® asans any photegraphic katarial (including
any phf::u‘;nphic negatives, !rmvlm"—’“_ or Priats) which rna
Company ovned ac 15th August 1994 buc zhall nor fpelyge any
photagrapnic aatestzl (including any P"";""é‘o'f“': negative,
tranypacencias of pringx) as to vhich v;‘:h : FROY  sequires
ovnetship ac wy time after that dage oc % ctaated by or
on behslf of the Coapany at Any time sffear at date unlegy the
Cospany 3hall be prohibited by any comtRektdl obligation from
CrRating any dabenturw or Othar SACUTATARCE  gyyy such
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Woest London Qfflice

The Directors

LTA Advortising Limited
10 Jamw.stown Road
Camden

London NW1 7BY

telephong 0895 273333

cables Colybrand Uxbiidge
telex 925006
facsimile 0885 256413

yout teference

our reference

HH 428

28 September 1994

Dear Sirs

We have examined the attached statutory declaration of the directors of LTA
Advertising Limited ("the Company) dated 13 September 1994 in connection with the
proposal that the Company should give financial assistance for the purchase of the

shares of the Company.

Basis of opinion

We have enquired into the state of the Company’s affairs in order to review the

bases for the statutory declaration.

Opinion

We are not aware of anything to indicate that the opinion expressed by the directors
in their declaration as to any of the matters mentioned in Section 156(2) of the

Companies Act 1985 is unreasonable in all the circumstances.

Yours faithfully

7 bk
OOPLHCL g—('au-.. |
Coopers & Lybrand

'u
\7\‘

mrif929 .doc

Cocoa & Lybrand 8 a moerbey 7m of Coopors & Lyorsnd (riormatonnl)
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mwmnmumwwmmuwomswmnm Engiand and Yakea 19 corry o hveaimart sk cas, Al pariners of Bho S90cido frs ora authorned 10 conclu)

buemess o8 exportt of, ind of cotracts ero rvedo wih, he
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. To the Registrar of Companies

H

3.

COMPANIES FGRM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

Company number

J2- €133

{Address overleaf - Note 6)

Name of company

LTA

ADJERTTS 10/

"

LM TE)

gives notice that the company‘s new accounting reference
date on which the current accounting reference period
and each subsaquent accounting reference period of

the company is to be treated as coming, or as having
corne, 10 an end is

Day

Year

Day
311
)

The current accounting reference period of the company

is to be treated as [shortened]iextendad]t and fis 10 be
treated as having come to an end]{will come to an end]t on

¢t

[ = o o

C!\

- -

. |f this notice states that the current accounting reference period of the company is to be extended, and

. Signed

reliance is being placed on the exception in paragraph (a) in the second part of section 225(4) of the
Companies Act 1985, the following statement should be completed:

The company is a [subsidiary][parent]t undertaking of

, compansy' number

the accounting reference date of which is

. If this notice is being given by a company which is subject to an administration order and this notice

states that the current accounting reference period of the company is to be extanded AND it is to be
extended beyond 18 months OR reliance is not being placed on the second part of section 225(4) of
the Companies Act 1985, the following statement should be completed:

An administration order was made in relation ta the company on

/

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

T, Swamison,

1 POVERTTII NG L)
to Guasstoun  Aond
Lowgos &/ NW I 134

OF71~ 482 -~ 3009

and it is st

Designationg Sfc&é’rf-\f"'ﬂ Date /£ u/ q‘.‘c

For official use

D.E.B. Post foom
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