CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Cciipany No. 2963885

The Registrar of Companies for England and Wales hereby certifies that
PEGASUS EXTERNALS LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company 'z limited.

Given at Companies House, Cardiff, the 1st September 1994

,

”)
=z, l'\ "7.')

G. WOOKEY

For the Registrar of Companies
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COMPANIES FCRM No. 12

Statutory Decliaration of compiiance
with requirements on application
for registration of a company

Piease do not Pursuant to section 12{3} of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  For official use
Pleass complete Address overlea —r e -
legibly, pretarably { ess f | | I I
i black type, or e e

bold block lentering Name of company

- PECASUS EXTERNALS  LIMITED

¢ insert lull
name of Company
| SUZANNE QHRISTIAN HART FOR AND ON BEHALF OF YORK PLACE COMPANY SECRETARIES LIMITED
oflz YORK PLACE, LEEDS, LS12DS
|
1
1 delete a3 do solemnly and sincerely declare that | am afSajieiteraansaddodbeiesmatisnal hasamnanyit |
appropriate

iperson named as director or secretary of the company in the statement delivered to the registrar
under section 10{2)]t and that all the requirements of the above 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 o’ the

provisions of the Statutory Declarations Act 1835
Declared at LEEDS Declarant to sign below
M
(for 2nd on behalf of York Place
Company Secictaries Limited)
Presantor's name address and For official Use
reference (if any): Msw Cornpanies Section ' Post room
York Place Company Services Lid ’ ”"l "l( ]
12 York Mace
Leeds 151 208 l ‘ ,
Tel: 0532420222
b w2 -avuca4ap- y3e
I |
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CHAS
This form should be completed In black,

Company namse (i full)

Registered office of the company on
inccrporation.

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

Number of continuation sheets attached

To whom should Coinpanies House
direct any enquiries about the
_~information shown in this form?

Page 1
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Statement of ﬁrsi directors and
secretary and intended situation
of reg!stered office

CN ~ For official use

T\?E;s»c SO ESXTERUM S ey

no %\4\0 TLAIODED . R COONETON CLC&':.
_OAIETRSEE=ORY
Posttown " ASSFuD T,

County/Region O

Postcode

B.

i Pisce Crnpay ScrviersEimised -
:‘ RA | 1£ \O'kP".EO

e TSI NG e
7053242003

T T e 0532444598 T

Posl town ——— ——— e e B E——e e e e e —————— . e . e .-
County/Region _ L . B

Postcede |
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i7 York Ploco
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. Caméany Secretary (swwisi1-5)

Name : ! B *Style/Titla

Forenames

Surname -

'Ho}‘;rours etc
‘ Previoﬁs forenames
Previous surname
Address |
US;JaI residential addrass must be given.

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

Cornsent signature

Directors (s« 1-5)
Please list dmrtors in aIphabetudl order,

Name *Style/Title

7 Forenames
Surname
*Honours etc
Previous forenames
Previous surnarne

» A d'ess _
- Usual residential address must be given.

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

Date of birth
Business occupation

Other directorships

. * VolUmary details

" Page 2

AD 1@ mmaf&:m AU%
B *w\\_s;lﬁs\\b e

@Rm\b

LQE-

Postcode F\_’b\;r;_o\_:}“ Country E,\\,QLA M’B

| consent to act as secretary of the company named on page 1

Posttown

County/Region

Signed J'%M Date /?/8/?6,.

Consent signature

f_cni AR ey
Q—OUQLSZT'T" o _ /

i ; 1
a0 Do %&g\;@_mg A

MANLSSIYE= WD) N

Post town '?fgj\m e :
County/Region \AD Moo (O

Postcode YIS OL=S]  Country AR ]
bR o oalcal Nationafity [NA{ SR> |
oe!l ™ oEa—ee . |

[on] —
/ |

! consent to act as director of the company named on page 1

SignedA{ M Date / 9’/ S/ 9.




Compaay pame(in full)

Company Secretary (Sec notes 1--5)
Name *Style/Tite

Forenames
Sumame
*Honours eic
Previous forcnames
Previcus surmame
Addresy
Usal residential midress must be given,

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

Consent signature

Presented by:

~ G10 CONTINUATION SHEET NUMBER 1

PSS BXTRonAl s LiniTeyS

cs
]
X
York Place Company Secretaries Limited .
]
. |
3
AD 12 York Place .
[}
1
Leeds
Post town I
West Yorkshire
County/Regioa 2
LS12Ds England
Postoode | w‘y | |

lcmunllnmnseamryonhcmmpmymmcdmpagcl

Signed S”W e 23[8 /di

Jor and on behalf of York Place Company Secreteries Limited

YCRK PLACE COMPANY SERVICES LTD
12 YORK PLACE, LEEDS, W YORKS
LS12DS

0532-420222
Telephone Extension

AR\GEN\G10COMTD




Directors (continued)
{Seenxes i - §)

Name ' ’Sty}emﬂe

' _Forenames
Surname
*Honaurs etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

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

Date of birth
Business aecupation

Other directorshis
* Vcluntary details

Consent signature

Delete if the form
is signed by the
- subscribars.

Delete if the form
is yigned by an
agesut on behaif of
all the subscribers.

All the subscribers
must sign either
personallty or by a
person or persons
authorisad to sign
for them.
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I consem to act as dlrector of the company named on page 1

Signed | \&Z&\ ‘_‘é‘o\.\%' Date Iq{/ Ql?/ﬂf

y. i

W

-

Signature of agent on behalf of all subscribers  Date ZZ/S/C/F

Signed -~

Signed

Signed Date




THE COMPANIES ACTS 1985 AND 1989 o~ _
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF
PEGASUS EXTERNALS LIMITED

1. The Comipany's name b PEGASUS ENTERNALS
LIMITED.

2. The Company's registered office is to be sitosted in
England and Wales.

3. The Company's objects are:=
(2} To carry on business as a general comniercial company.

(b} To carry oa any other trade or business of any
description  which may scem to the Company capable of
being advantageously carried on in connection with or
ancillary to or which by calculated directly or indirectly 1o
beaeflit or enhance the value or render more profiiabie any
of the property, rights or busincsses of the Company.

{c) To purchase or by any olher nieans acquire any
frechold, leaschold or other property for any estate or
interest whatever and any rights o privileges of any kind
over or in respect of any property and any real or personar
property or tights whatsoever which may be accessary for,
or may be convenlently used with, or may enhanee the value
of any othier property of the Company.

{d) To purchase, or by otlier nicans acyuire and peotect,
prolohg and renew, wihicther in the Unjied hingdom or
tlsewhere any patents, patent rights, brevets d'invention,
licences, copyrights, sceret processes, irade marks, designs,
protections and cuncradons which may appear likely to be
advantageous or wveful to the Company and 1o use and turn
lo account and to manufacture under or grant liceaces or
privileges in respect of the same, and to expend moncy in
experimenting upon, tsting and improving any patents,
inventions or rights whick the Company tmay acguire or
propose to acquire,

() Ta acquire or underfake the whole or any part of the
business, goodwill, and awets of any person, firm, or
fompany carrying on of prupesing 1o carry on any of the
businesses which the Company is authoeised to Carry on
and 33 part of the consideration for such acqubsition to
undertake all or any of the Habilities of such person, firm or
company, or (o acquire an interest in amalgamaice with, or
eater into partnership or into any arrangensent for sharing
profits, or for co~operativa, or for limiting competition, or
for mutual assistance with any such person, firm or
company, and to give or accepl, by way of consideration for
any of the acls or things aforesaid or property acquiced,
any shares, debentures, debenture slock or securities that
may be agreed upon, and o hold and retaln, of scll,
morigage and deal with any shares, debentures, debenture
stock or securitics so recelved,

(0 To improve, manage, cultivate, comtruct, repair,
develop, exchange, Jet on lease op ollicrwise, mortgage,
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charge, wll, dispose of, tum (o account, grant r8z:2s and
privileges in respect of, or otherwise deal with all or any
part of the property and rights of the Company,

{(2) Toinvest and deal with the moaeys of the Compeny not
immediately required upoa such securities and i such
manner as may froos tinic to time be determined

th) To icnd or advance moey or give credit to any persoas,
Birms or companies upoa such terms and with or without
security and subject fo such conditions as may seem
desirable and in particular to custonsscs and others having
dealings with thc Company and to give guarantees or
become security for any such persous s or companies.

(i) To barrow and calse money it any manner, as the
Compaay shall think fit, and in particular by the ksar of
debentures or debenture stack and to secure the repayment
¢f any nioacy borrowed, raised or owing by mortgage
charge standard security lien or other security unon the
whole o any part of the Company's property or assets
(whether present or future), lacluding its uncalled capital,

() To draw, make, accept, endorse, discount, evzcute and
Issur cheqques, billy of cuchange, promissory notes, bifls of
lading, warrants, dJebentures, and  other nzgotiable
instruments,

k) To unter into any srrangements with any govers.neot
o asthocily (supreme, municipal, Jocal, or otherwise) or
auy corporations, companies or penons, that may scem
conducive fo the attaicment of the Company*s objects or
any of them, and 1o oblain from any such government or
authorily, corporalion, company or peryon, any charters,
contracts, decrces, rights, privileges or concessions which
the Company may think desirable and to carry out, exercise
and comply with any such charters, contrasts, decrees,
rights, privileges and concessions.

(1) To subscribe for, take, purchase, or olberwise acquire
and hold shares, stock or other interesis In or obligations of
any other company or corporation,

(m)To promote any otlier company for ihe purpose of
acquiring all or any of the preficriy or undertaklng or any
of the liabilitles of the Company, or of undertaking any
business or operations which may appcar likely to aniut or
benefit the Company or to enhance the value of any
property oc business of the Company, and (o place or
guarantee the plscing of, underwrite, subscribe for, or
otherwise acquire all or any part of the shares or secuiities
cf any such company w3 aforcsald,

(1) To scll, let, licenee, develop or otherwise deal with the

whole or any part of the underfakine af the Conipany,
cither together or §n portions upon such terms, as the

603173




Company may think i, with pu-ln.' to accepd shares,
debertures, o sccuritics of any cutspany purchasing the
same.

o} To act av .gesty or brohers and as trustces for any
person, firma or company, and 1o undectake and perform
sub-contracts, rad also to act in any of the busincsses of the
Company throuzh or by means of ageots, beokers, sub-
contractory or cibhers.

{p) To remuncerate any person, firm oc company rendeting
services to the Company cither by c2uh payment or bry the
allotment subject io the provivioas of the Companies Act
1935 (or any statulory modification or re-enacimen)
thereoD to him or them of shares o other securitics of the
Company credited as paid up in full of in part or otherwise.

13) To pay out of the funds of the Company all costs and
cxpenses of or incidental to the promation formation and
incorpcration of the Company, or In confract with any
person, finn or company to pay the same, and to pay
commiwsijons to brokers and others for underariting,
placing, selling or guaraateeing the subscription of any
shares or other securities of the Company.

(r) To purchawe =nd maintain insurance policics o
indemnify the officers and avdites of the Comipany against
any cosls, expenses and liabilities ariving from neglizgence,
default, breach of daty or trust lncurred by them in
discharge of their dutics or In relation thereto.

(3) Te support und subscribe to any charitable o¢ public
object and to support and subscribe to any tostitution,
society, of club which may be for the benefit of the
Company or its Directors or employees; fo txmuncrate the
Directors of the Conzpany in any manner the Company may
think A2 and to pay or provide pensiuns for o make
paymeats o or for the benefit of any persoas who are or
were al any time in the employment or senice of the
Company or of any company for the time being the
Compaay's holding company or subnidiary company as
defined by Sectios 736 of the Companles Act 1985 or
otherwhe as30. " s+t with the Company in business and the
wives, widows, ;smilies and dependants of any such
persons; to make payments lowands Insurance; (o sel up,
establish support and maintain superannuation and other
fuads or schemes  (whether contributory or npon-
contributory) for the benefit of any of such peneny as
aforesaid and of their wives, widows, funllies and
dependants, and to set up, establish, support and mainfain
profit sharing, share oplion or share purchase schemes for
the benchit of any of the employees of ihe Compauy or of
any such sulnidiary or holdiag company und to kend monry
10 any such employces or o trustecs on their behal! 1o
eitable any such schemes 1o be cstablished o malntained,

() To distribute any property of the Company in specic
among the niemben.

(4) To do all such other thingy as may bLe deemzed incidental
or cunducive to the attalnment of thie Cotmipany’s objects or
any of them.

AND t s Bireby declared that

) None of the objects sct forth in any sub-clauve of
this clause shall be restrictively construed but the widest
interpretation sha)! be given to each such object, and the
furezoing sub-clausay shall be construcd Independently of
cach other, except whyee the content expressly so requices
and ncne of the ohjects therein mentioncd shall be decnicd
10 be merely subsidiary or ancillary to the objects contained
in any other sub-clause; ang

i) The Company shall have as full a power (o
exercise each and every one of the objects specified in zach
sub~clause of this dause as though each such sub-clause
confalned the objects of a separate company; and
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i} The word "Company® in this clause shail, except
wherr uied ia reference to this Coapany, be deetued Lo
indude any partaenhip or other body of pervoas whether
corporzie of unincorporate and whether domiciled in any
part of the Unitrd Kingdom or eluewbere.

3. The Lzbility of the members bs limired.

5. Tbe Companj's share capital is £100,000 divided Into
100,000 shares of £1 cach.

1, the subscriber 1o this Memorandums of Aassociation, wish
1o be furmed into a Cowpany punuant to this
Memorandum; and | agree 1o take the sumber of shares
shown opposite my name.

Name and address of the subseriber and sumber of shares
takea by the sulncriber

-V
Yok Place Company Nominees Limited One
12 York Place
Leeds LS 2DS

r o3 onbata! of
v . PagaCampany Nomm s bmaned

Dated 23 August 1994

Witness to the above sigaatu

/S
Stephen Hart
12 York Place 4
Leeds LS1 208 i




THE COMPANIES ACTS 1985 AND 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF
PEGASUS EXTERNALS LIMITED

PRELIMINARY

L. (s) Subject av hercinalicr provided the Kegulations
contained in Table A in the Schedule 1o the Comipanics
(Tables A to F) Regulations 1955 ay amended by the
Conipanies (Tables A to F) (Ameadiscnt) Regulations 1985
(such Table being hervinafler calicd *Table A*) Whall apply
to the Contpany.

{b) In these Articles the expression *the Act® means the
Companics Act 1985 bul so that any referrnce in these
Asticles o any provision of the Act shall be deemed to
include a reference to 2oy statulory modification or re-
enactozent of that provision for the tinte belng ic force.

AL OTMENT OF SHAKRES

2. 1a) Directors shall have full control of shares which are
corprised fa the sulhorixcd sbare capital with which the
Company v incurporated and may allot relevant securitics
(as defined in Scction B0¢2) of the Act) as authorised from
time to time by the Company, and during the period of fise
years comuiencing with the date ol incorporation the
Dirzctors shail have authority to allot relesznt sccuritics fo
such perseas and for such consideration and upon such
tevrus and conditions as they may detcrmine provided that
the nominal value of the relevant securities alloticd shal) not
excred 5 authorbved but univued share capital of the
Company for the time being, and afier the period of five
years commencing with the date of Incorporatien of the
Company the Directors may allot any relevant securifics in
pursvance of an offer or agrecnient so 1o do made by the
Company within that period. The Authority hereby given
may at Jny time be renewed, resoked or varied by
Ordinary Resnlution of the Company.

by Al shares which are pot compriscd in the
anthorised share capital with which the Company iy
incorporated and which the Dirccton propose 1o issue shiall
first be offered 1o the Metbers In proportion as ncarly ay
may be (0 the number of the existing shares held by them
respectively unless the Company shall by Special Resolution
o'heewlse direet.  The offer shall be made by notice
specilying the number of shares offered, and limiting a
peried (not being Jevs than fourteen days) within which the
offr, if not accepted, will be decmed 12 be declined. Afer
the expiration of that period, those shares so deemed o be
declined shall be offered in he proportion aforesaid to the
Fenons whe have, within tue ald pedod, accepted all the
shares offered 1o them: such further offer shall be made In
like termus ln the same raance and fimited by a like period
ay ihe origiral offec. Ay shares not accepted puriant to
such offer o further wffcr as aforesaid or not capable of
tiiag offered as aforesnid eveepd by way of fractions Znd
any shaces released from the provhions of this Arcicle by
any such Special Resolution as aforesaid shall be under the
fonfrol of the Directors, who may allot, grant options over
or otherwise dispesc of the same to such persons, on such
terms, and in such manger as they think fit, prosided that,
in the case of shares pot accepled ay aforesald, such shares
shaii net be disposed of on terms which are move favourahle
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1o the subscriliers therefor than the ferms ca which they
were offered to the Members. The foregoing provisions of
this paragraph (b) shall have eTect subject to Sections 80,
80A and 3794 of the Act.

(<) In accordance with Scction 91(1) of the Act, Scctions
$9(1) and 90(1) 10 (6) tinclusive) of the Act shall not apply to
the Company.

3. The licn conferred by Regulation 8 ia Table A shall
atlach ta all shares whether fully paid or ot and to all
shares standing cegistered In the name of any porson
indelited or unser lability o the Company, whether he
shall be the sole regivtered holder thereef or shall be oae of
two or mory Jeint Lolders. Regulation 8 In Table A shall be
modified accordingly.

GENERAL MEETINGS AND RESOLUTIONS

4. (a) Regulations 40 and 41 of Table A shall not apply to
e Company.

{b) No business shall be transacted at any Gencral
Meeting unless a quorum bs prosent. Two persons intitled 1o
¥ote upon the business to be tranwacted, each being a
member or & proxy for & member or a duly authorised
feptescntative of a corporation shall be & quorum, unless
the Cemipany has only one nicmber in which case one
member prevent in person or by proxy shall be a quorem.

) I 3 quoruia is not present within half sn hour from
the tinie appointed for a General Mceting the General
Meeting shall stand adjourned te the same cay in the next
wek at the same time and place or 10 such other day and at
such other the and place as the Dircctocs may determine;
and if at the adjourncd General Merting & quorum is not
present within hall an hour from ihe thne appoltted
therefor such  adjourncd General Mecting  shall be
divsolved.

{4} In addition 10 the requirements of Kegulation 100 of
Table A, the directors shall also Insert In the minute book of
the Corupany:

{} a menroranduin of all decidons 1akea by a sole
member when the Company has naly one member which
tay have been taken by the Company in General Mecting
and which have cffect as if agreed in General Mesting; and

Ui) afl written rosolutions paed Ly the Com:pany,

AMPOINTMENT OF DIRECTORS

5. (a) Regulation &4 fn Table A shall not apply to ihe
Company.

) The maslmunt number and minimum aumber
respectivily cf the Dircctors may be determined from e
to tiree by Urdinary Resolution of the Company. Subject to




and iz default of sny sach dotermination there shall be [ =]
crasinium numter of Directors aad the mininium number
uf Dircctors sball be var.  Whemvoover the minimem
number of the Directons shall be one, a sole Director shall
have anthority {0 everinne all the povwers and discretioas by
Table A and by theve Articles expressed 10 he snted i the
Directors generilly, anod Regulation 59 in Table A shall be
medified accordingly,

(¢} No Director shall be Eabie ts retire by rutation and
Regalations 73 to 77 (inchusive) and Regulation 50 in Tablc
A shall not apply to the Company. In Reguiation 78 the
words “and may aho determine the rotation in which any
additional directans are 1o retive® <hall be deleted.

BORROWING POWERS

6. The Directors may exercise all the powers of the
Company o borvow moaey of untinited amount asd upon
such terms and in such manner as they think Bt and subject
(in the case of any secucity coavertible into shiares) to
Scction 30, 30A and 3794 of the Act to grant any mertgage,
charge oc security over ity uadertaking, property and
uacalled capital, or any part thereof, ans to e
debentures, debenture stock and other securitics whether
outright oc as security for any deb, tiability or oblization of
the Contpany or of any third party.

ALTERNATE DIRECTORS

7. An alternate Ditector shall not be entitled as such 1o
receive any remuneration from the Cotnpany, save that he
may be paid by the company such part (if any) of the
‘emunceration otherwise payable to his appaintor as such
appointor may by notice in writing to the Conipany from
time (o time direct, and the first sentence of Begulation 66
in Table A shall be modificd accordingly,

DISQUALIFICATION OF DIRECTORS

8. A Dircctor shall be requiced to sacate his office if he
becomes incapable by reason of illness or injury of
mansging and administering his property and affairs and
Kegulation Bl ia Table A shall be niodified accordingly.

PROCFEDINGS OF DIRECTORS

9. {a} At any mectiug of the Directors or of any conumitice
of the Directors subject to disclosing his Interest therein a
Director may vote on any resolution notwithstanding that it
in anyway concerns or relates (0 3 matter in which he has,
directly or indirectly any Kod of interest whatsoever, and if
he shall wote on any such resolution av aforesald s volr
shafi be evunted; and in relation to any such resolution ay
aforesaid hie shall (whether o not be shial) vote oa the sanie}
be taken into account in calculating the fuorum peesent at
the Meeting. Regulations 34 to 98 inclusive of Table A shall
be construed accordingly,

tb} Any dircctor or niember of a committee of the
Directors may participate ln a merting of the Directors or
such committee by means of conference telephone or other
means of telephone radio or televisual communication
whereby all the persous participating in the meeling can
hear each other and any Director or member of a
copmmittee participating ia such 2 tirecting will be deemied to
be present in person st such meeting,

INDEMNITY

10, Subject fo Scut'on 310 of the Act and in addition to
such indemnity as s coutained in Rexulation 118 of ‘Table A
every Director, efficer or official of the Company shall be
indemnificd out of the fundy of the Company or the
proceeds of any Inwerance policy effecicd by the Company
for such purpose sgainst all cosls charges fosses expenses
and Habilities lucurred by him in the exccution and
discharge of his duties o in relation thercto,
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SHARE CERTIFICATES

il. In the secoad sentence of Regulation 6 of Tablc A the
words ‘shall be sealed with the sead and’ shall be delcted.
Each share certificate shall caly be isued by asthority of
the directors, or of a committee of the dicectory authorised
by the directors, and shall bear the vignature of one direstor
and the company sccretary or a secvad director,

COMPANY SEAL

11. Regulation 101 of Table A shall pot apply to the
Conspany. The corupany shall not be requiced lo, but may,
at the discretion of the Directors, krep a common seal. If
wich a seal b hept, it shall only e used by the authority of
the Directoes, or of a compiitier of the Dircetors suthocised
by the Dircctors, and the Direclors may determine who
shall sign any instrument to which the seal s affixed and
unless otberwise so determined K shall be signed by a
director aad the secretacy or 2 second director,

TRANSFER OF SHARES

13. The Directors may, o their absolute discretion and
without awigning any reason therefor, decline to reglster
any transfer of any share, whether or not i bs 3 fully paid
share, and *he first sentence of Regulation 24 in Tabis A
shall not apply to the Company.

Name and Address of Subscriber

i 4
4\1@4"'{/
York Place Company Nominces

12 York Mace
Leeds 151 2DS

forang onbeha'! of
YakPace Compaiy o o2 Limited

Dated 23 August 1994
Wilhess to the above signatare
Stephen Hart

12 York IMace
Lecds 151 2DS }




