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COMPANIES FORM No. 12

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

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

To the Registrar of Companies For offjcial’d;;e For official use

== o 1 "
| <1 171 2678353
Name of company

*

INLANDRAVEN LIMITED”

, John Regan /

25/35CityRoad <

of
London //'
EC1Y 1AA P
do solemnly and sincerely declare lhax‘lﬁ a [Mmawmmﬁf

[person named as director or secretary of the company in the statement delivered to the registrar
under section 10(2)}t and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidenta! to it have heen complied with,

And | make this solemn declaration conscientiously believing the same to be true anc by virtue of the
provisions of the Statutory Declarations Act 1835

Daclared at 25/35 City Road _ Declarant to sign below
London S
EC1Y 1AA o
" the 1st. dayof . MAY

mE!GH'I‘Y SiX

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

Commissioner for Oaths. e
-ﬁ”}‘f}

Presentor’s name address and

reference (if any): For official Use
New Companies Section Post room
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A PRIVATE COMPANY
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GEFICE 3

Memorandum
of Association of -~

INLANDRAVEN LIMITED

1. The Company's name Is

2. The Company’'s registered office i3 to be

situated in England and Wales.

3. The Company’s objects are:—

- {a) To carry on all or any of the businesses
of general merchants and traders, cash and
credit traders, manufacturers’ agents and
represeniatives, insurance brokers and
consultants, estate and advertising agents,
mortgage brokers, financial agents, advisers,
managers and adminisfralors, hire purchase
and general financiers, brokers and agents,
commission agents, importers and exporters,
manufacturers, retailers, wholesalers, buyers,
sellers, distribulers and shippers of, and deal-
ers in all products, goods, wares, merchand-
jse and produce of every description, to parli-
cipate in, undertake, perfarm and carry on all
kinds of commerciai, industrial, trading and

0B 21 503883

financial operations and enterprises; to carry
on all or any of the businesses of marketing
and business consultants, advertising agents
and contractors, general storekeepers, ware-
housemen, discount traders, mail order
specialists, railway, shipping and forwarding
agents, shippers, traders, capilalists and
financiers either on the Company's own
account or otherwise, printers and publishers;
haulage and fransport contractors, garage
proprietors, operators, hirers and letters on
hire of, and dealers in motor and other
vehicles, craft, plant, machinery, tools and
equipment of all kinds; and to purchase or
otherwise acquire and take over any
businesses or undertakings which may be
deemed expedient, or to become interasted
in, and to carry on or dispose of, remove or
pul an end to the same or otherwise deal with
any such businesses or undertakings as may
be thought desirable,
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(b) To carry on any other trade or business
whatever which can in the opinion of the Board of
Directors be advantageously carried on in con-
nection with or ancillary to any of the businesses
of the Company.

{c) To purchase or by any other means
acquire and take options over any property what-
ever, and any rights or priviteges of any kind over
or in respect of any property.

(d) To apply for, register, purchase, or by other
means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere any
patents, patent rights, brevets d'invention,
licences, secret processes, trade marks,
designs, protections and concessions and to dis-
claim, alter, ~odify, use and turn to account and
1o manufaclure under or grant licences or privi-
leges in respect of the same, and to expend
money in experimenting upon, testing and
improving any patents, inventions or rights which
the Company may acquire or propose to acquire.

(e) To acquire or undertake the whole or any
part of the business, goodwiill, and assets of any
person, firm, or company carrying on or propos-
ing to carry on any of the businesses which the
Company is authorised to carry on and as part
of the consideration for such acquisition to
undertake all or any of the liabilities of such
person, firm or company, or lo acquire an interest
in, amalgamate with, or enter into partnership or
into any arrangement for sharing profits, or for
co-operation, or for mulual assistance with any
such person, firm or company, or for subsidising
or otherwise assisting any such person, firm or
company, and (o give or accept, by way of con-
sideration for any of the acts or things aforesaid
or property acquired, any shares, debentures,
debenture stock or securilies that may be agreed
upon, and to hold and relain, or sell, morigage
and deal with any shares, debenlures, debenture
stock or securities 50 received,

(f) To improve, manage, construci, repair,
develop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, turn lo
account, grant licences, options, rights and privi-
leges in respect of, or otherwise deal with all or
any part of the property and rights of the Com-

pany.

{9) Toinvest and deal with the moneys of the
Company not immediately equired in such
manner as may from time to tima be determined
and to hold or otherwise deal with any invest-
menis made.

(h) To lend and advance money ar ¢, & credit
on any terms and with or without securtty to any
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person, firm or company (including without preju-
dice to the generality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or
any other company associaled in any way with,
the Company), to enter info guaraniees, con-
tracts of indemnity and suretyships of alt kinds, to
receive money on deposit or loan upon any
terms, and to secure or guarantee In any manner
and upon any terms the payment of any sum of
money or the performance of any obligation by
any person, firm or company (including without
prejudice to the generalily of the foregoing any
such holding company, subsidiary, fellow subsidi-
ary or associated company as aforesaid).

(i} To borrow and raise money In any manner
and to secure the repayment of any money bor-
rowed, raised or owing by mortgage, charge,
standard security, lien or other security upon the
whole or any part of the Company's property or
assets (whether present or future), including its
uncalled capital, and also by a similar mortgage,
charge, standard security, lien or security o
secure and guarantee the performance by the
Company of any obligation or liability it may
undertake or which may become hinding on it.

{i} To draw, make, accept, endorse, discourt,
riegoiiate, execute and issue cheques, bills of
exchange, promissory notes, bilis of lading, war-
rants, debentures, and other negotiable or trans-
ferable instruments.

{k) To apply for, promote, and obtain any Act
of Parliament, order, or licence of the Department
of Trade or other authority for enabling the Com-
pany to carry any of its objects into effect, or for
effecting any modification of the Company's con-
stitution, or for any other purpose which may
seem calculated directly or indirectly to promote
the Company'’s interests, and to oppose any pro-
ceedings or applications which may seen calcu-
lated directly or indirectiy to prejudice the Coi-
pany’s interests,

(I} To enter intc any arrangements with any
government or authorily (supreme, municipal,
local, or otherwise) that may seem conducive to
the attainment of the Company's objects ar any
of them, and to obtain from any such government
or authority any charters, decreas, rights, privi-
leges or concessions which the Company may
think desirable and to carry out, exercisg, and
comply with any such charters, decrees, rights,
privileges, and concassions,

{m) To subscribe for, take, purchase, or ather-
wise acquire, hold, sell, deal with and dispose of,
place and underwrite shaies, stocks. deben-
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tures, debenture stocks, bonds, obligations or
securities Issued or guaranleed by any other
company constituted or carrying on business in
any part of the world, and debentures, debenture
stocks, bonds, obligations or s¢ curities issued or
guaranteed by any governm:nt or authority,
municipal, local or otherwise, in any part of the
world.

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

(0) To promote any other company for the
purpose of acquiring the whole or part of the
business or property or undertaking or any of the
liabilities of the Company, or of undertaking any
business or operations which may appear fikely
to assist or benefit the Company or to enhance
the value of any properly or business of the
Company, and to place or guarantee the placing
of, underwrite, subscribe for, or olherwise
acquire all or any part of the shares or securilies
of any such company as aforesaid.

{p) To sell or otherwise dispose of the whole
or any part of the business or property of the
Company, either together or in portions, for such
consideration as the Company may think fil, and
in particular for shares, debentures, or securilies
of any company purchasing the same.

{q) To act as agents or brokers and as trus-
teas for any person, firm or company, and io
undertake and perform sub-contracts.

(r) To remunerate any person, firm or com-
pany rendering services to the Company either
by cash payment or by the allotment to him or
them of shares or other securities of the Com-
pany credited as paid up in full or in pari or olher-
wise as may be thought expedient.

(s) To pay all or any expenses incurred in
conneclion with the promotion, formation and
incorporation of the Company, or to contract witi
any person, firm or company ¢ pay the same,
and to pay commissions to brokers and othars for
underwriting, placing, selling, or guaranteeing
the subscription of any shares or other securities
of the Company.
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(t) To support and subscribe to any charitable
or public object and to support and subscribe to
any institution, society, or club which may be for
the benefit of the Company or its Directors or
employees, or may be connected with any town
or place where the Company carries on busl-
ness; lo give or award pensions, annuities,
gratuities, and superannuation or other allow-
ances or benefils or charitable aid and generally
to provide advantages, facilities and services for
any persons who are or have been Directors of,
or who are or have been employed by, or who are
serving or have served the Company, or any
company which is a subsidiary of the Company
or the holding company of the Company or afellow
subsidiary of the Company or the predecessors in
business of the Company or of any such subsid-
iary, holding or fellow subsidiary company and to
the wives, widows, children and other relatives
and dependants of such persons; to make pay-
ments towards insurance; and to set up, establish,
support and maintain superannuation and other
funds or schemes {whether contributory or non-
conlributory) for the benefit of any of such per-
sons and of their wives, widows, children and
other relatives and dependants; and to set up,
establish, support and maintain profit sharing or
share purchase schemes for the benefil of any of
the employees of the Company or of any such
subsidiary, holding or feliow subsidiary company
and 1o lend money to any such employees or {0
trustees on their behalf to enable any such pur-
chase schemes to be established or maintained.

(u) Subject 10 and in accordance with a due
compliance wilh the provisions of Seclion 155 to
158 (inclusive) of the Act (if and so far as such
provisions shall be applicable), to give, whether
directiy or indirectly, any kind of financial assist-
ance (as defined in Section 152(1)(2) of the Act)
for any such purpose as is specified in Section
151(1) and/or Seclion 151 (2} of the Act.

(v) To distribute among the Members of the
Company in kind any property of the Company of
whatever nalure ‘

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

{x) To do all or any of the things or matters
aforesaid in any part of the world and either as
principals, agents, contractors or otherwise, and
by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with
cthers.

(y) To do all such other things as may be
deemed incidental or conducive to the attain-
ment of the Company’s objects or any of them.
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AND so that;—

{1) None of the objects set forth In any
sub-clause of this Clause shall be restrictively
construed but the widest interpretation shall be
given to each such object, and none of such
abjects shall, except whare the context expressly
so requires, be in any way limited or restricted by
reference to or inference from any other object or-
objects set forth in such sub-clause, or by refer-
ence to or inference from the terms of any other
sub-clause of this Clause, or by reference to or
inference from the name of the Company.

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

(3) The word "Company” in this Clause,
except where used in reference to the Company,
shall be deemed to include any partnership or
other body of persons, whether incorporated or
unincorporated and whether domiciled in the
United Kingdom or elsewhere.

(4) In this Clause the expression “the Act"
means the Companies Act 1985, but so thal any
reference in this Clause to any provision of the
Acl shall be deemed to include a reference to any
statutory maodification or re-enactment of thal
provision for the time being in force.

rd

4. The liability of the Members is limited, - "

&
L ;"

5, The Company's share capital js £100

dividedinto 100 shar:s/of//?ﬁ each,

We, the subscribefé to this Memorandum of Association, wish to be formed into a Company pursugnt
to this Memorandum; and we agree to take the number of shares shown opposile our respective

names.
- Number of
shares taken
: . by each
Names and addresses of Subscribers /é' Stbscriber
/ :

1. David John Grant S ~One //
Epworth House e
25/35 City Road %%- ya /
London EC1Y 1AA / /

/“
/ ! ’ .//

2. JohnRegan e ~"—One
Epworth House »
25/35 City Road
London EC1Y 1AA .

Total shares taken ~ Two

Dated 1st May 1986

Witness to the above Signatures, Yap Kim Lan
Epworth House
25/35 City Road

London EC1Y 1AA

Jz2
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THE COMPANIES ACT 1985

A PRIVATE COMPANY
LIMITED BY SHARES

LU VOO

Ariicles
of Association of

INLANDRAVEN LIMITED

PRELIMINARY

1. (g} The Regulations conlained in Table A in

the Schedule to the Companies (Tables A to F) -

Regulations 1985 as amended by the Compapies’
(Tables A to F) (Amendment) Regulations 1985
(such Table being hereinalter called "Table A")
shall apply to the Company save in so far as they
are excluded or varied hereby and such Regu-
lations {save as so excluded or varied) and the
Articles hereinafter contained shall be the regu-
lations of the Company.

(b) In these Articles the expression “the Act”
means the Companies Act 1985, but so that any
reference in these Articles to any provision of the
Act shall be deemed ic include a reference to any
stalutory modification or re-enactment of that
provision for the time being in force.

ALLOTMENT OF SHARES

2, (a) Shares which are comprised in the author-
ised share capital with which the Company is
incorporated shall be under the conlrol of the
Directors who may (subject to Section 80 of the
Act and to paragraph (d) below) aliot, grant
options over or otherwise dispose of the same, {0
such persans, on such terms and in such manner
as they think fit.

(b) All shares which are not comprised in the
authorised share capital with which the Company
is incorporated and which the Directors propose
to issue shall first be offered to the Members in
proportion as nearly as may be to the number of
the existing shares heid by them respectively
unless the Company in General Maeting shall by

J2
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Special Resolution otherwise direct. The offer
shall be made by notice specifying the number of
shares offered, and limiting a period (not being
fess than fourteen days) within which the offer, if
not accepted, wilibe deemedtobe declined. After
the expiration of that period, those shares SO
deemed to be declined shall be offered in the
proportion aforesaid to the persons who have,
within the said period, accepted ali the shares
offered to them; such further offer shall be made
in like terms in the same manner and limiled by a
like period as the original offer. Any shares not
accepted pursuant to such offer or further offer
as aforesaid or not capable of being offered as
aforesaid excepl by way of fractions and any
shares released from the provisions of this Article
by any such Special Resolution as aforesaid
shall be under the control of the Directors, who
may allot, grant options over or otherwise dis-
pose of the same lo such persons, on such terms,
and in such manner as they think fit, provided that,
in case of shares notaccepted as aforesaid, such
shares shall not be disposed of on terms which
are mote favourable to the subscriters therefor
than the terms on which they were offered to the
Members. The foregoing provisions of this para-
graph {b) shall have effect subject to Section 80
of the Act.

(c) In accordance with Section 91(1) of the
Act Sections 89(1) and 90(1) to {6) (inclusive) of
the Act shall not apply lo the Company.

{d) The Direclors are generally and uncon-
ditionally authorised for the purposes of Section
80 of the Acl, to exercise any power of the Corm-
pany to allot and grant rights 1o subscribe for or
convert securities into shares of the Company up
to the amount of the authorised share capital with



which the Company is incorporated al any time
or times during the period of five years from the
date of incorparation and the Directors may, after
that period, allot any shares or grant any such
rights under this authority in pursuance of an
offer or agreement so to do made by the Com-
pany within that period. The authority hereby
given may at any time {subject to the sald Sec-
tion 80) be renewed, revoked or varied by Ordin-
ary Resolution of the Company in General Meet-
ing.

SHARES

3. The lien conferred by Clause 8 in Table A shall
attach also to fully paid-up shares, and the Com-
pany shall also have a first and paramount lien on
ail shares, whether fully paid or not, standing
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, for all moneys
presently payabie by him or his estate to the
Company. Clause 8 in Table A shall be modified
accordingly. ’

4. The liability of any Member in defaull in
respect of a call shall be increased by the addi-
tion at the end of the first sentence of Clause 18
in Table A of the words “and all expenses that
may have been incusred by the Company by
reason of such non-payment’”.

GENERAL MEETINGS AND RESOLUTIONS

5. (3) A notice convening a Genera! Meeting
shall be required lo specify the general nature of
the business o be transacted only in the case of
special business and.Clause 38 in Table A shall
be modified accordingly.

All business shall be deemed special that is
transacted at an Extraordinary General Meeting,
and also all that is transacled at an Annual
General Meeling, with the exception of declaring
a dividend, the consideration of ihe accounts,
balance sheets, and the reports of the Directors
and Auditors, and the appointment of, and the
fixing-of the remuneration of, the Auditors.

(b) Every notice convening a General Meel-
ing shall comply with the provisions of Seclion
372(3) of tha Act as to giving information to
Members in regard to their right to appoint
proxies; and notices of and other communi-
cations relating to any General Meeting which
any Member js entitled to receive shall be sent to

Ja

the Directors and to the Auditors for the time
being of the Company.

6. (a) Clause 40 in Table A shall be read and
construed as if the words “at the time when the
Meeting proceeds to business” were added at
the end of the first sentence,

(b) ¥ a quorum is not present within half an
hour from the lime appointed for a General
Meeting the General Meeting shall stand
adjourned lo the same day in the next week at
the same time and place or to such other day and
at such other time and place as the Direclors
may determine; and if at the adjourned General
Meeting a quorum is not present within half an
hour from the time appoinied therefor such
adjourned General Meeting shail be dissolved.

(c) Clause 41 in Table A shall not apply to the
Company,

APPOINTMENT OF DIRECTORS

7. (a) Clause 64 in Table A shall not apply o the
Cormpany.

{b) The maximum number and minimum
number respectively of the Directors may be
determined from time to time by Ordinary Reso-
lution in General Meeting of the Company. Sub-
ject 10 and in defauit of any such determination
there shall be no maximum number of Directors
and the minimum number of Directors shall be
one. Whensoever the minimum number of the
Directors shall be one, a sole Director shall have
autherity o exercise all the powers and dis-
cretions by Table A and by these Articles
expressed to be vested in the Direclors genarally,
and Clause 89 in Table A shall be modified
accordingly.

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

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

(i} he is recommended by the Directors; or

{1} not less than fourteen nor more than
thirty-five clear days before the date appointed
far the General Meeling, nofice executed by a
Member qualified to vote at the General Meeting
has been given to the Company of the intention
to propose that person for appointment, together
with notice executed by that person of his willirg-
ness {o be appointed.

{e) Subject to paragraph (d) above, the Com-
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pany may by Ordinary Rasolution in General
Meeting appoint any person who is willing to act
to be a Directar, either to fill a vacancy or as an
additional Director.

(f) The Directors may appoint a person who is
willing to act to be a Director, either to fill a
vacancy or as an additicnal Director, provided
that the appointment does not cause the number
of Directors 1o exceed any number determined in
accordance with paragraph (b) above as the
maximum number of Directors and for the lime
being in force,

BORROWING POWERS

8. The Directors may exercise all the powers of
the Company to borrow money without limit as to
amount and upon such terms and in such man-
ner as thay think fil, and subject (in the case of
any security convertible into shares) to Seclion
80 of the Act to grant any mortgage, charge or
standard securily over its undertaking, properly
and uncalled capital, or any part thereof, and to
issue debentures, debenture slock, and other
securities whether outright or as security for any
debt, liability or obligation of the Company or of
any third party.

ALTERNATE DIRECTORS

G. (a) An alternale Director shafl not bg entitled
as such to receive any remuneration from the
Company, save that he may be paid by the Com-
pany such part (if any) of the remunerstion other-

wise payable to his appointor as such appointe;”

may by nolice in writing to the Company from
time to time direct, and the first senlence of
Clause 66 in Table A shall be modified accord-
ingly. .

(b} A Director, or any such other person as is
mentioned in Clause 65 in Table A, may actas an
alternate Director to represent meore than one
Director, and an alternate Director shall be en-
titled at any meeting of the Directors or of any
committee of the Directors to one vole for every
Director whom he represents in addition 1o his
own vote (if any) as a Director, but he shall count
as only one for the purpose of determining
whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10, The office of a Director shall be vacaled if he
becomes Incapable by reason of iilness ar injury

Jd2

nf managing and administering his property and
affairs,and Clause 81 in Table A shall be modified
accoidingly.

GRATUITIES AND PENSIONS

11. (@) The Directors may exercise the powers of
the Company conferred by Clause 3(t} of the
Memorandum ot Association of the Company
and shall be entitted to retain any. benefits
received by them or any of them by reason of the
exercise of any such powers.

{b) Clause 87 iri Table A shall not apply to
the Company.

PROCEEDRINGS OF DIRECTORS

12. {a) A Director may vole, at any meeting of
the Directors or of any committee of the Direc-
tors, on any resolution, notwithstanding that it in
any way concerns or relates {0 a matter in which
he has, directly or indirectly, any kind of interest
whalscever, and if he shall vele on any such
resolution as aforesaid his vote shall be counted,;
and in relation to any such resolution as afore-
said he shall (whether or not he shall vots on the
same) be taken into account in calculating the
quorum present at the meeting,

(b) Clauses 94 to 97 (inclusive} in Table A
shall not apply to the Company.

INDEMNITY

13. (a) Every Director or other officer cf the
Coinpany shall be indemniffed out of the assels
of the Company against all losses or liabilities
which he may sustain or incur in or about the
execution of the duties of his office or otherwise
in relation thereto, including any liability incurred
by him in defending any proceedings. whether
civil or criminal, in which judgment is given in his
favour ar in which he is acquitted or in connection
with any application under Sactior 144 or Section
727 of the Act in which relief is granled to kim by
the Court, and no Director or other oificer shall
be liable for any loss, damage or misfortiune
which may happen to or be incurred by the Com-
pany in the execution of the duties of his office or
in relation thereto. But this Article shall only have
effect in so far as its provisions are nct avoiced
by Section 310 of the Act.

{b) Clause 118 in Table A shall not apply o
the Company.



TRANSFER OF SHARES

. 14, ‘The Directors may, in their absolute discre-
el tion and without assigning any reason therefor,

_wt decline. fo” register the transfer of a share,
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- Whetberor not it is a fully paid share, and the first
R semence ‘of Clause 24 in Table A shall not apply
- to'lhe Company.

-

) Names and Addresses of Subscribers

1. David John Grant
Epworth House
25/35 City Road
London EC1Y 1AA

2. John Regan
. Epworth House
- 25/35 City Road
London EC1Y1AA -

Dated Ist May 1986

4 Witnessto the above Signalures Yap KimLan :

o Epworth House
25/35CityRoad
London ECTY 1AA
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COMPANY REGISTIRATIONS LipITED

COMPANIES FORM No. 16

Statement of first directors
and secretary and intended
situation of registered office

Pursuant to section 10 of the Companies Act 1985

To the Registrar of Companies
For official use

2075353

Name of company ' o
AR

INLANDRAVEN LIMITED

The intended situation of the registered office of the company-on incorporation is as stated below
o :

K

Epworth House o
25/35CityRoad  ~ P
| London . | Postcade| EC1Y1AA
I i s T
If the memorandum is delivered by an agent for the subscribers of the A
memorandum please mark ‘X’ in the box opposite and insert >< ‘
the agent’s name and address below

I Expreas Company Registralions Limiteg- "~

Epworth House &

25/35 City Road /
| London Postcode | EC1Y1AA '
- A LA R R YT A RN T A

Number of continuation sheets attached {sea note 1) g g

Presentor's name address and

reference (if any): For official Use

General Seation Post room

EOorti Howse Z5-35 Clly Road Losoon ECTY 244 §

Tatonhnno s 111-K8R 271 4V1.820 K4 21



The name(s) and particulars of the person who is, or the persons who are, to be the first director or  Please do not

directors of the company {note 2) are as follows:

write In
this margin

!—Name {(note 3) David John Grant

~Business ocgupation

&
i

Manager J
Previous namets) {note 3) None . Nationality
Address (note 4) 25/35 City Road Britisn
London Date of birth (where applicable)

Postcode| EC1Y1AA

{note 6)

i T enter particulars

Other directorships t None

of other
diresterships

held or previotsly
held (see nute 5)
if this space is

insufficientusa a
continuation sheet,

| consent to act as’ dlrector of the cgmpany named on page 1 rd
,,,§(_ Date Ist. May 1986

Signature

The name(s} and particulars of the person who is, or the persons who are, to be the first secretary,

or joint secretaries, of the company are as follows:

'—Name (notes 3 & 7) John Regan

Previous name(s) (note 3) Nong /

Address (Notes4&7)  25/35CityRoad /

London / ( i
- Postcode| EC1Y1A4”
| consentto act as sec?tary of the company named on page 1 /
| Signature %/ g o~ B e Date 1st.AMay 135/6 s

V)

e

Signature of agent

a

Date Ist. Ma;{.r 19&8




CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 2078353
| hereby certify that

INLANDRAVEN 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 28TH NOVEHBER 1986
"é . C.’f‘m & f’,:.ujz,\f;,ﬁ‘e
MRS B, ChALweicK
an authorised officer
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2078353 ~J-35 -

Company Number ............... LSNDon
EClY 1an

SPECIAL RESOLUTION OF

INLANDRAVEN
-I.l....‘!C..l......l..l.l.l“’.'.l'I. - . LIMITED

We, the undersigned, DAVID JOHN CRANT and JOHN REGAN, being
all the Members for the time being of the above-named Company
Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to
Clause 53 in Table A (which Clause is embodied in the Articles cf
Association of the Company), for all purposes be as wvalid and

effective as if the same had been passed at a Ceneral Meeting of the
Company duly convened and held.

It is resolved:

That the name of the Company be changed to

RESPONSE MARKETING INITTATIVES LIMITED

Dated this 9th

Signhed E—g;“'k, (D.J.Grant)

day of SEPTEMBER

E/RM/SR/CN
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i ) : SRR TI

o N

v,

.4?' AY O!\‘\‘g
o ) i \’-‘1‘«
i 2f 272 SEP 9D

A it
‘\:«;‘){\\ ./"/":i*" /



I

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2078353

| hereby certify that

INLANDRAVEN LIMITED

having by spucial resolution changed its name,

is now incorporated under the name of

RESPONSE MARKETING INITIATIVES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 2 OCTOBER 1987
vezd E L TR < *;}':Tc@-(
DG BLACKSYO R

an authorised officer
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THE COMPANIES ACT 1585

2078353
Company Number ....cveeevenunass

SPECIAL RESOLUTION OF

INLANDRAVEN
LI I N N AN N AR R B B B BRI B B I AR A I N LIMITED

We, the undersicned, David John Grant and John Regan, being
all the Members for the time being of the above-named Company
entitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a
Special Resolution and »agree that the said resolution shall,
pursuant to Clause 53 in Table A (which Clause Is ambodied
in the Articles of Association of the Company), for all
purposes be as valid and effective 25 If the same had been
passed at a General Meeting of the Company duly convened and
held.

It Is resolved:

That the Memorandum of Assoclation of the Company be
2ltered by deleting sub-clause (a) of Clause 3 and by
substituting therefor the attached new sub-clause:

Dated this  9th day of SEPTEMBER 1987 . @w
. (}éﬁ Mo
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THE COMPANIES ACT 1985

2078353
Cm‘pany Number LN B B B B BB BN BN BN BN RN Y

SPECIAL RESOLUTION OF

INLANDRAVEN
LA A RS E AR RN RN N NI N NI NI NN N RN R SRR Ry LIMITED

We, the undersicned, David John Grant and John Regan, being
all the Members for the time being of the above-named Company
entitled to receive notice of and to sttend and vote at
Ceneral Meetings HEREBY PASS the following resolution as »
Special Resolution and agree that the sald resolution shall,
pursuant to Clause 53 in Table A (which Clause is embodied
-in the Articles of Association of the Company), for all
purposes be as wvalid and effective as If the same had baen
passed at a General Meeting of the Company duly convened and
held.

It Is resolved:

That the Memorandum of Association of the Company be
altered by deleting sub-cleuse (2) of Ciause 3 snd by
substituting therefor the attached new sub-clause:

Dated this  9th day of SEPTEMBER 1987 . ’{ﬁ";\"é’é
A L

N

g

e W

y

%“’M\’&::. PR, ke
iy, M

signed LU B N B B B B B LR B B I N B B I B L I I B B RN O BN Y O I NN ) (D.J.Grant)
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(A) To carry on all or any of the businesses of travel
agents, and to organise, arrange and facilitate travelling,
whether by air, rail, sea, road or otherwise, and to provide
bassengers, travellers and tourists with hotel and other
services and conveniences of all kinds; to promote,
establish and organise travel <clubs; to organise holidays,
trips, tours and the like, to carry on the businesses of
proprietors of travel bureaux, theatre booking and ticket
agencies of all kinds, air charter brokers and contractors,
amusement caterers, theatrical and advertising contractors,
haulage and transport contractors, railway, shipping and
forwarding agents and contractors, universal providers,
charterers, hirers, letters on hire of, plyers for hire with
and manufacturers, repairers and merchants of, and dealers
in aircraft, motor cars, coaches; cabs, wvans and other
vehicles, boats, vyachts and vessels of all descriptions;
importers and exporters, merchants of and ~dealers in
foodstuffs, produce, goods, wares and merchandise of all
kinds, tobacconists and confectioners, newsagents, general
caterers, laundry pProprietors, hairdressers, jewellers,
general merchants ang traders; and to manufacture, buy, sell
and deal in goods, wares, produce, merchandise and
materials, articles and things of all kinds necessary or
useful for carrying on the foregoing businesses, or any of
them, or 1likely to be required by customers of, or persons
having dealings with the Company.

J26
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COMPANY LIMITED BY SHARES

RESPONSE MARKETING INITIATIVES
LIMITED

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

NO. 2078353

INCORPORATED 28th day of November 1986
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PRIVATE COMPANY LIMITED BY SHARES

12 OCy YERR

MEMORANDUM OF ASSOCIATION OF

RESPONSE MARKETING INITIATIVES LIMITED

1, The Company's name is "RESPONSE MARKETING INITIATIVES LIMITED".
2, The Company's registered office is to be situated in England and Wales.
3. The Company's objects are:-

(a) To carry on all or any of the businesses of travel agents, and to
organise, arrange and facilitate travelling, whether by air, rail, sea, road or
otherwise, and to provide passengers, travellers and tourists with hotel and
other services and conveniences of all Kkinds; to promote, establish and
organise travel clubs; to organise holidays, trips, tours and the like, to
carry on the businesses of proprietors of travel bureaux, theatre booking and
ticket agencies of all kinds, air charter brokers and contractors, amusement
caterers, theatrical and advertising contractors, haulage and transport
contractors, railway, shipping and forwarding agents and contractors,
universal providers, charterers, hirers, letters on hire of, plyers for hire
with and manufacturers, repairers and merchants of, and dealers in aircraft,
motor cars, coaches, cabs, vans and other vehicles, boats, yachts and vessels
of all descriptions; importers and exporters, merchants of and dealers in
foodstuffs, produce, goods, wares and merchandise of all kinds, tobacconists
vand confectioners, newsagents, general caterers, laundry proprietors,
hairdressers, jewellers, general merchants and traders; and to manufacture,
buy, sell and deal in goods, wares, produce, merchandise and materials,
articles and things of all kinds necessary or useful for carrying on the
foregoing businesses, or any of them, or likely to be required by custome

of, or persons having dealings with the Company. wr\._;_\“.g;{{g?ﬁzelsmmmﬂ
OB ' |
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(b) To carry on any other trade or business whatever which can in the
opinion of the Board of Directors be advantageously carried on in connection
with or ancillary to any of the businesses of the Company.

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

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

(e} To acquire or undertake the whole or any part of the business,
goodwill, and assets of any person, firm, or company carrying on or proposing
to carry on any of the businesses which the Company is authorised to carry
on and as part of the consideration for such acquisition to undertake all or
any of the liabilities of such person, firm or company, or to acquire an
interest in, amalgamate with, or enter into partnership or Iinto any
arrangement for sharing profits, or for co-operation, or for mutual assistance
with any such person, firm or company, or for subsidising or otherwise
assisting any such person, firm or company, and to give or accept, by way of
consideration for any of the acts or things aforesaid or property acquired, any
shares, debentures, debenture stock or securities that may be agreed upon,
and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

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

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

(h) To lend and advance money or give credit on any terms and with or
without security to any person, firm or company [(including without prefudice
to the generality of the foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated in any way with, the
Company), to enter into guarantees, contracts of indemnity and suretyships of
all kinds, to receive money on deposit or lcan upon any terms, and to secure
or guarantee in any manner and upon any terms the payment of any sum of
money or the performance of any obligation by any person, firm or company
(including without prejudice to the generality of the foregoing any such
holding company, subsidiary, fellow subsidiary or associated company as
aforesaid).

(i) To borrow and raise money in any manner and to secure the
repayment of any money borrowed, raised or owing by mortgage, charge,
standard security, lien or other security upon the whole or any part of the
Company's property or assets (whether present or future), including its
uncalled capital, and also by a similar mortgage, charge, standard security,
fien or security to secure and guarantee the performance by the Company of
any obligation or liability it may undertake or which may become binding on it,
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(j) To draw, make, accept, endorse, discount, negotiate, execute and
issue cheques, bills of exchange, promissory notes, bills of lading, warrants,
debentures, and other negotiable or transferable instruments.

(kY To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department of Trada or other authority for enabling the
Company Yo carry any of its objects into effect, or for effecting any
modification of the Company's constitution, or for any other purpose which may
seem calculated directly or indirectly to promote the Company's interests, and
to oppose any proceedings or applications which may seem calculated directly
or indirectly to prejudice the Company's interests.

(1) To enter into any arrangements with any government or authority
(supreme, municipa!, local, or otherwise) that may seem conducive to the
attainment of the Company's objects or any of them, and to obtain from any
such government or authority any charters, decrees, rights, privileges or
concessions which the Company may think desirable and to carry out,
exercise, and comply with any such charters, decrees, rights, privileges, and
concessions,

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

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

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

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

{q) To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts.

{r} To remunerate any person, firm or company rendering services to
the Company either by cash payment or by the allotment to him or them of
shares or other securities of the Company credited as paid up in full or in
part or otherwise as may be thought expedient.

(s) To pay ail or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to contract with
any person, firm or company to pay the same, and to pay commissions to
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brokers and others for underwriting, placing, selling, or guaranteeing the
subscription of any shares or other securities of the Company.,

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

(u) Subject to and in accordance with a due compliance with the
provisions of Sections 155 to 158 (inclusive) of the Act (if and so far as such
provisions shall be applicable), to give, whether directly or indirectly, any
kind of financial assistance {(as defined in Section 152{1){a) of the Act) for
any such purpose as is specified in Section 151(1} and/or Section 151(2} of the
Act.

(v) To distribute among the Members of the Company in kind any.

property of the Company of whatever nature.

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

(x) To do all or any of the things or matters aforesaid in any part of
the world and either as principals, agents, contractors or otherwise, and by
or through agents, brokers, sub-contractors or otherwise and either alone or
in conjunction with others.

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

AND so that:-

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

J2
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) {2) None of the sub-clauses of this Clause and none of the objects
therein specified shall be deemed subsidiary or ancillary to any of the objects
specified in any other such sub-clause, and the Company shall have as full a
power to exercise each and every one of the objects specified in each
sub-clause of this Clause as though each such sub-clause contained the objects
of a separate Company,

(3) The word "Company" in this Clause, except where used in
reference to the Company, shall be deemed to inciude any partnership or other
body of persons, whether incorporated or unincorporated and whether
domiciled in the United Kingdom or elsewhere.

(4) In this Clause the expression "the Act" means the Companies
Act 1985, but so that any reference in this Clause to any provision of the Act
shall be deemed to include a reference to any statutory modification or
re-enactment of that provision for the time being in force,

4.  The liability of the Members is limited.

5. The Company's share capitél is £100 divided into 100 shares of £1 each.

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

Number of
shares taken
Names and addresses of Subscribers by each
Subscriber

1. David John Grant, - " One
Epworth House,
25/35 City Road,
- London. EC1Y 1AA

2. John Regan, - One
Epworih House,
25/35 City Road,
London., EC1Y 1AA

TJotal shares taken - Two

Dated this 1st day of May, 1986.

Witness to the above Signatures:- Yap Kim Lan,
Epworth House,
25/35 City Road,
London. ECIY 1AA
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ARTICLES OF ASSOCIATICN OF 112 00T 1987

RESPONSE MARKETING INITIATIVES LIMITED

PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to the
Companies {Tables A to F) Regulations 1985 (such Table being hereinafter
called "Table A") shall apply to the Company save in so far as they are
excluded or varied hereby and such Regulations (save as so excluded or
varied) and the Articles hereinafter contained shall be the regulations of the
Company. ,

(b) In these Articles the expression "the Act" means the Companies Act
1985, but so that any reference in these Articles to any provision of the Act
shall be deemed to include a reference to any statutory modification or
re-enactment of that provision for the time being in force.

ALLOTMENT OF SHAPRES

2. {a) Shares which are comprised in the authorised share capital with
which the Company is incorporated shall be under the control of the Directors
who may (subject to Section 80 of the Act and to paragraph {d) below) allot,
grant options over or otherwise dispose of the same, to such persons, on such
terms and in such manner as they think fit.

(b) Aill shares which are not comprised in the authorised share capital
with which the Company is incorporated and which the Directors propose to
issue shall first be offered to the Members in proportion as nearly as may be
to the number of the existing shares held by ther respectively unless the
Company in General Meeting shall by Special Resolution otherwise direct. The
offer shall be made by notice specifying the number of. shares offered, and
limiting a period (not being less than fourteen days) within which the offar, if
not accepted, will be deemed to be declined. After the expiration of that
period, those shares so deemed to be declined shall be offered in the
proportion aforesaid to the persons who have, within the said period, accepted
all the shares offered to them; such further offer shall be made in like terms
in the same manner and limited by a like period as the original offer. Any
shares not accepted pursuant to such offer or further offer as aforesaid or not
capable of being offered as aforesaid except by way of fractions and any
shares released from the provisions of this Article by any such Special
Resolution as aforesaid shall be under the control of the Directors



who may allot, grant options over or otherwise dispose of the same to such

persons, on such terms, and in such manner as they think fit, provided that,
in the case of shares not accepted as aforesaid, such shares shall not be
disposed of on terms which are more favourable to the subscribers therefor
than the terms on which they were offered to the Members. The foregoing
Rr‘ovisions of this paragraph (b) shall have effect subject to Section 80 of the
ct.

(c) [In accordance with Section 91(1) of the Act Sections 89(1) and 90(1)
to {6) (inclusive) of the Act shall not apply to the Company.

{d) The Directors are generally and unconditionally authorised for the
purposes of Section 80 of the Act, to exercise any power of the Company to
allot and grant rights to subscribe for or convert securities into shares of the
Company up to the amount of the authorised share capital with which the
Company is incorporated at any time or times during the period of five years
from the date of incorporation and the Directors may, after that period, allot
any shares or grant any such rights under this authority in pursuance of an
offer or agreement so to do made by the Company within that period. The
authority hereby given may at any time (subject to the said Section 80) be
renewed, revoked or varied by Ordinary Resolution of the Company in General
eeting.,

SHARES

3. The lien conferred :hy Clause 8 in Table A shall attach also to fully
paid-up shares, and the Company shall also have a first and paramount lien on
all shares, whether fully paid or not, standing registered in the name of any
person indebted or under liability to the Company, whether he shall be the
sole registered holoer thereof or shall be one of two or more joint holders, for
all moneys presently payable by him or his estate to the Companv. Clause 8
in Table A shall be modified accordingly.

4.  The liability of any Member in default in respect of a call shall be
increased by the addition at the end of the first sentence of Clause 18 in
Table A of the words Yand al! expenses that may have been incurred by the
Company by reason of such non-payment®,

GENERAL MEETINGS AND RESOLUTIONS

5. (a) A notice convening a General Meeting shall be required to specify
the general nature of th2 business to be transacted only in the case of special
business and Clause 38 in Tzble A shell be modified accordingly.

All  business shall be deemed special that is transacted at an
Extraordinary General Meeting, and also all that is transacted at an Annual
Ceneral Meeting, with the exception of declaring a dividend, the consideration
of the accounts, balance sheets, and the reports of the Directors and
Auditors, and the appointment of, and the fixing of the remuneration of, the
Auditors. :

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

J2
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6. (a) Clause 40 in Table A shall be read and construed as if the words "at
the time when the Meeting proceeds io business" were added at the end of the
first sentence,

{(b) If a quorum is not present within haif an hour from the time
appointed for a General Meeting the General Meeting shall stand adjourned to
the same day in the next week at the same time and place or to such other
day and at such other time and place as the Directors may determine; and if
at the adjourned General Meeting a quorum is not present within half an hour
from the time appointed therefor such adjourned General Heeting shall be
dissolved,

(¢} Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS

7. (a) Clsuse 64 in Table A shall not apply to the Company.

{b} The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary Resolution in
Ceneral Meeting of the Company. Subject to and in default of any such
determination there shall be no maximum number of Directors and the minimum
number of Directors shall be one. Whensoever the minimum number of the
Directors shall be one, a sole Director shall have authority to exercise all the
powers and discretions by Table A and by these Articles expressed to be

- vested in the Directors generally, and Clause 89 in Table A shall be modified

accordingly.

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

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

(i) he is recommended by the Directors; or

(ii) not less than fourteen nor more than thirty-five clear days
before the date appointed for the General Meeting, notice executed by a
Member qualified to vote at the General Meeting has been given to the
Company of the intention to propose that person for appointment, together
with notice executed by that person of his willingness to be appointed.

{e) Subject to paragraph (d) above, the Company may by Ordinary
Resolution in General Meeting appoint any person who is willing to act to be a
Director, either to fill 8 vacancy or as an additional Director.

(f) The Directors may appeint a person who is willing to act to be 'a
Director, either to fill a vacancy or as an additional Director, provided that
the appointment does not cause the number of Directors to exceed any number -
determined in accordance with paragraph (b} above as the maximum number of
Directors and for the time being in force.

BORROWING POWERS

8. The Directors may exercise all the powers of the Company to borrow
monay without limit as to amount and upon such terms and in such manner as
they think fit, and subject (in the case of any security convertible into
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shares) to Section 80 of the Act to grant any morigage, charge or standard
security over its undertaking, property and uncalled capital, or any part
thereof, and to Iissue debentures, debenture stock, and other securities
whether outright or as security for any debt, liability or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

g, (a} An alternate Director shall not be entitled as such to reccive any
remuneration from the Company, save that he may be paid by the Company
such part (if any) of the remuneration otherwise payable to nhis appointor as
such appointor may by notice in writing to the Company from time to time
direct, and the first sentence of Clause 66 in Table A shall be modified
accordingly.

(b) A Director, or any such other person as is mentioned in Clause 65
in Table A, may act as an alternate Director to represent more than one
Director, and an alternate Director shali be entitled at any meeting of the
Directors or of any committee of the Directors to one vote for every Diiector
whom he represents in addition to his own vote (if any) as a Director, but he
shall count as only one for the purpose of determining whether a quorum is
present. ’

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated if he becomes incapabie by
reason of illness or injury of managing and administering his property and
affairs, and Clause 81 in Table A shall be modified accordingly.

GRATUITIES AND PENSIONS

11. (a) The Directors may exercise the powers of the Company conferred by
Clause 3(t) of the Memorandum of Association of the Company and shali be
entitled to retain any benefits received by them or any of them by reason of
the exercise of any such powers.

(b) Clause 87 in Table A shall not apply to the Company.

PROCEEDINGS -OF DIRECTORS

12. {a) A Directcr may vote, 3t any meeting of the Directors or of any
committee of the Directors, on any resclution, notwithstanding that it in any
way concerns or relates to a matter in which he has, directly or indirectly,
any kind of interest whatsoever, and if he shall vote on any such resolution
as aforesaid his vote shall be counted; and in relation to any such resolution
as aforesaid he shall (whether or not he shall vote on the same) be taken into
account in calculating the guorum present at the meeting.

(b) Clauses 94 to 97 (inclusive) in Table A shall not apply to the
Company.
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INDEMNITY

otherwise in relation thereto, including any liability incurred by him in
defending any proceedings, whether civil or criminal, in which judgment is
given in his favour or in which he is acquitted or in connection with any
application under Section T44 or Section 727 of the Act in which relief is
granted to him by the Court, and no Director or cther officer shall be fiable
for any loss, damage or misfortune which may happen tc or be incurred by the
Company in the execution of the duties of his office or in relation thereto.
But this Article shail only have effect in so far as its provisions are not
avoided by Section 310 of the Act. '

(b) Clause 118 in Table A shall not apply to the Company.
TRANSFER OF SHARES

t4. The Directors may, in their absolute discretion and without assigning any
reason therefor, decline to register the transfer of a share, whether or not it
is a fully paid share, and the first sentence of Clause 24 in Table A shall not
apply to the Company.

Names and addresses of Subsciibers

1. David John Grant,
Epworth House,
25/35 City Road,
London. EC1Y 1AA.

2. John Regan,
Epworth House,
25/35 City Road,
London. EC1Y 1AA.

Dated this 1st day of May, 1986.

Witness to the above Signatures:- Yap Kim Lan,
Epworth House,
25/35 City Road,
London. EC1Y 1AA
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COMPANIES FORM No. 225(1) =7 FEB 1689

Notice of new accouniing reference

an accoumnting reference pericd

. Pursuant to section 225(1) of the Companies Act 1985

I

) '
/J/

red

To the Registrar of Comparigs For official use  Company number
Lot i it
E___l__[__! FWI_/IS I
Name of company
I - Q\ES?B\JCE “\le;-n PO AN STWES a0

gives notice that the company’s new accounting reference date on which the current accounting
reference period and each subsequent accounting reference period of the company is to be treated as

coming, or as having come, to an end is as shown below:

Day Month
ERE

1

The current accounting reference period of the company is to be treated as [shortened]j|esstended]s and
[is to be treated as having come to an end][willtotra t.anatli on

Day Month Year

[3i1 [\iai-isieie

If this notice states that the current accounting reference period of the company Is to be extended, and
reliance is being placed on section 225(6){c} of the Companies Act 1985, the following statement should
be completed:

The company is a [subsidiary](heolding company]t of

, company number
the accountjfig.reference date of which is

-

Signed [Director][Gegratanylt Date b — Do €9
______.,._’-—"w
/
Presentor's name address and For official Use
reference {if any): Ganeral Section *1 Post room
Vermutldee s Go
Wy, Dobsvesee.  Boen, COMPEITS: S
M;Z\;:rm. - 11AFEB {989
& BT AM M -
ke T ~
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1. To the Registrar of Companies

COMPANIES FORM No. 225(1)

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

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

Company number

Q207 EBSR_

{Address overleaf - Note 6}

Name of company

|'R€SP0NS¢:" MARKETZIN G IN(TIATIVES L1211 7ED

2. gives notice that the company’s new accounting reference

3.

date on which the currert accounting reference period Day Month
and each subsequent accounting reference period of - —
the company is to be treated as coming, or as having f § !
come, to an end is 3 Q9 6
. ) Day Month  Year
The current accounting reference period of the company v . —— "
is to be treated as [sherenedilextended]t and Heto-be- Vo Rvsl tq 1g ! !
+roatod-ac-having-some-te-ar-end|[will come to an end]t on 3 006 i q ; L~

4, If this notice states that the current accounting reference period of the company is to be extended, and

5

6.

raliance is being placed on the exception in paragraph {a} in the seconu zort of section 225(4) of the
Companies Act 1985, the following statement should be completed:

The company is a [subsidiaryllparent]t undertaking of

, company number,

the accounting reference date of which is

1f this notice is being given by a company which is subjest to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be

extended beyond 18 months QR reliance is not being placed on the second part of section 225{4} of

the Companies Act 1985, t Howing statement should be completed:

ade in relation to the company on

RN Y . .
_ Designationt I reckors Date 24+12 83

An administration order w

and it is still i te
Signed ALY

y—

Presentor’s name address l For official use
telephone number and reference (if anyh] D.E.B. Post room, ..
HARPNWICKE & CO. T
114 DORCHESTER ROAD ) 2,
WEYMOUTH . 5 A
DORSET DT4 7LH L 'E% .
%\\‘s w7
\Mﬁ,n e a




