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COMPANIES FORM No, 12

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

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

To the Registrar of Companies Forofficlaluse  For official use
== p e
Pl T 1] 2340896 .

Name of company

R T

‘5\‘\\\\-‘56 sTAL }\1 M‘(&D I

DAVID STEWART HODGSON, signing on behalf

ct SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDON N1 6UB

do solemnly and sincerely declare that | am a [Seficiterengaged-inthe-fermation-of the—

-company]t [person named as director or secretary cf 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 ithave been
complied with,

And | make this solemn declaration conscieaticusly believing the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835
Declaredat _11, SHIP STREET

BRECON,
POWYS

TAE WY DAY OF TARUSEY VRS

-(’_‘__.—-—-_" 7 b o
———
=X

Declarant to sigr below

before rre=

A Commissioner for Oaths or Notary Publicor Justice of
the Peace or Solicitor having the powers conferredtna
Commissioner for Oaths,

Presentor’s name, address and For officialuse
reference {if any): NewSompaniesSecton Postroom g

m@t*&)nw : W B

| 20 JANI9B S




COMPANIES FORM No. 10

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

ﬂﬁtaasiﬁ do not Pyrsuant to section 10 of the Companies Act 1985
this margin

To the Registrar of Companies

Pleaso complete _—
leglbly, pre!grably For official use

in binckiype, or
bold block lettering
Name of company P
F
* SHINESTAT LIMITED
* ingert fuil name
of cormpany
AR S Y PRI ST A :l

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

i 2 BACHES STREET y
s LONDON P
| e

lw

4 1Postcodel N1 6UB

memorandum piease rark ‘X’ in the box opposite and insert

If the memorandum is delivered by an agent for the subscribers of the E
the agent's name and address below

FAAKTICI T AN TR,

B JORDAN & SONS LIMITED ]
| 21 ST THOMAS STREET !
]

i

BRISTOL
- iPostcodel BS186JS

Number of continuation sheets attached (see note 1) l

el A
Presentor’s name, address and  For official use
reference (if any). General Section Postroom
§oon . T

e N M4

.
| 20 31989
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BIRECTOR

The name(s) and particulars of the person who is, or the persons who are, to be tiie first director
or directors of the company (note 2) are as follows:

Name (note 3) INSTANT COMPANIES LIMITED Business occupation
COMPANY REGISTRATION AGENT
Previous name(s) (note 3) NONE Nationality
Address (note 4) 2 BACHES STREET UK REGISTERED
. LONDON Date of birth (where applicable)
Postcode N1 6UB (note 6}

Other directorshipst NONE

—

lconsentto act as directof the cgmpany named on page 1
Signature bos ol o/ (Authorised Signatory) Date 01-08;

b

SECRETARY

The name(s) and particulars of the person who is, or the persens who are, to be the first
secretary, or joint secretaries, of the company are as follows:

Name (notes 3&7) SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3) NONE

Address (notes 4 & 7) 2 BACHES STREET

LONDON

o Postcode] Ni6UB"

e

i consenttoactas zgqetar of the company n;g;e’d onpagei /
’ o
e

Signature (Atithorised Signatory)  Date 63-08-88

O o o /

-
-~
v

e ‘;/;"""l
Signature of agent on hehalf of subscribers / \ﬁ“‘v‘{\;:v » Date 01-08-83

&

Please do not
wrile in
this margin

1 cnter particulars
of other
directorships
held or previously
held (see note 5)
if this space is
insufficientusea
continuation sheet.
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A PRIVATE COMPANY COMPANIES HOUSE
LIMITED 8Y SHARES

v

d
1. The Company's nan}ga’fis

. 23 JAN 1989
SHINESTAT Lyﬁ'ED

GC?:‘" P LI
A

2. The Compa;u{; registerea office is to be situated in England & Wales.
3. The Company's objects are :-

{a) To carry on the business of a holding company in all its branches, and to acquire by
purchase, lease, concession, grant, licence or otherwise such businesses, options, rights,
privileges, iands, buildings, leases, underleases, stocks, shares, debenlures, debenture
stock, bonds, obligations, securilies, reversionary inleresls, annuilies, policies of
assurance and other property and rights and interests in properly as the Gompany shall
deem fit and generally to hold, manage, develop, lease, sell or dispose of the same; and
to vary any of the investments of the Company, 1 act as lruslees of any deeds
constituting or securing any debentures, debenture slock or other securities or
obligations; to enter into, assist, or paricipate in financial, commercial, mercantile,
industrial and other transactions, undertakings and businesses of every description, and
to establish, carry on, develop and extend the same or seli, dispose of or otherwise turn
the same to account, and to co-ordinate the policy and administration of any companies of
which this Company is a member or which are in any manner conlrolied by, or connected with
the Company, and to carry on all or any of the businesses of capilalists, trusiees,
financiers, nnancial agents, company promoters, bill discounters, insurance brokers and
agents, mortgage brokers, rent and debt collectors, stock and share brokers and dealers
and commission and general agents, merchants and traders; and o manuiacture, buy, seli,
maintain, repair and deal in plant, machinery, ltools, arlicles and ihings of all kinds
capable of being used for the purposes of the above-mentioned businesses or any of them,
or likely to be required by customers of or persons having dealings with the Company.
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{b) To carry on any other frade or business
whataver which can In the opinion of the Board of
Directors be advantageously carried on in connection
with or anciilary to any ot tha buslnesses of the
Company,

(¢) To purchase or by any other means
acquire and take options over any properly
whataevar, and any rights or privil=ges of any kind
over or in respact of any property,

{d} To apply for, registor, purchase, or by
other means acquire and protact, prolong and renaw,
whether in the United Kingdom or efsewhere 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
arant 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, lirm, or company carrying on or propoasing
to carry on any of the businesses which the
Company Is authorised to carry on and as part of
the considaration for such acquisition to undertake
all or any of the liabilities of such person, firm or
company, ar tg acquire an interest in, amalgamate
with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation,
or for mutyal assistance with any such person, firm
or coiipany, or for suksidising or otharwise assisting
any such person, flrm or company, and to give or
accept, by way of consideration {or any of the acts
or things afgresald or property acquired, any
shares, debentures, debenwwre stock or sequrities
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) Te Iimprove, manage, construct, repair,
develop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, ttim to account,
grant licences, options, rights and privileges in
raspaect of, or otherwise deal with all or any part of
the propeny and rights of the Company.

{g) To invest and deal with tha moneys of the
Company not immediately required in such manneras
may from time to time be determined and to hold or
otharwise deal with any Investments madse,

(h) To land and advance money or give credit
on any terms and with or without secusity to any
person, firm or company {(including withcut prejudics
to ihe genacality of the foregolng 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 racalve
maoney on deposit or [can upon any terms, ana to
secure or guarantea In any manner and upon any
terms the payment of any sum of mongy or the
performance of any obligation by any persan, firm or
company ({including without prejudice to the
generality of tha foregoing any such holding
company, subsidiary, fellow subsidiary or assoclated
company as aforesaid),

(I} To borrow and ralse money inh any manter
and to secure the repayment of any maney borroweds,
raised or owing by mortgage, charge, standard
security, lien or othar security upon the whola or
any part of the Company's property or assets
(whether prasant or future), Including its uncalled
capital, and also by a similar mortgage, Ccharge,
standard security, lien or security to secura and
guarantoa the performance by the Company of any
obligatlon or ligbility it may undertake or which may
hacomae binding on it.

{}) To draw, make, accept, endorss, discount,
negotiate, exocute and lssus chegques, bilis of

gxchange, promissory notes, blils of fading,
wairants, debentures, and other negotlable or
transferable listruments,

(k} To apply for, promote, and obtaln any Act
of Parllament, order, or licence of the Department of
Trade or other authority for enabling the Company
to carry any of its oblects Into effect, or for
effecting any moditication of the Company's
constitution, or for any other purpose which may
seem calculated directly or Indirectly to promote tha
Company's interests, and to oppose any proceedings
or applications which may seam calculated directly or
indirectly to prejudice the Company's interests.

{I) To enter Into any arrangements with any
government or authority (suprame, munickpal, 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, privlleges 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 dispoze
of, place and underwrite shares, stocks,
debentures, debenture stocks, bonds, obligations cr
securities issued or guaranteed by any oOther
company constitutcd ar carrying on business in any
part of the word, and debentures, debenture
stocks, bonds, obligations or securities issuved or
guaranteed by any govemment or authority,
municipal, local or otherwise, in any part of the
world.

(n) To coatrol, manage, finance, subsidise,
co-ordinate or otherwise assist any company or
companies in which the Company has a direct ci
indirect financlal interast, to provide secretanai,
administrative, technical, commercial and oOther
services and fucilities of all xinds 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) 7o promote any other company for the
purpose of acquiting the whole or any part of the
business or property or undentaking or any of the
fliabllities of the Company, or of undestzking any
business or operations which may appear fikely to
assist ¢ varfit the Company or 10 enhance the
value of <y Operty or business of the Company,
onE W ege or guaranleg the placing of,
wnderwrite, subscribe for, or otheraise acquire all
or any pa? of the shares or securities of any such
company as aforesaid,

{n) To sal) or otherwise dispose of the whole
or any ipant of the buswmess or property of tha
Company, ecither together or in portions, for such
consideration as the Company may think fit, and in
panticuiar for shares, debentures, or securities of
any compary punchasing the same,

{0) Vo act as 2gents or brokers and as
trustoes for any person, fiem o ¢compaay, and to
undertake and perform sub-oontracts.

) To romenerats amy pPerson, firm  or
company rendecing services 1o the Company either
by cash payment or by the allotment to him or them
of shaes or other soeconties of the Company
credited as paid up in foll or in pact o othorwise as
may ba thought expedient.

{s} To pay aN or any expenses incurred in
connection with tha promotion, formation and
intorporation of the Company, or (G contract with
any parson, fimm of company 1o Py the same, and
10 pay comumssons 10 brokers and olhers for
underwriting, placing, solling, or gusranteging the
subscription of any shares or other securities of the
Company.




{t) 7o support and subscribe to any charitzble
or publlc object and to support and subscribe to any
institution, soclety, or club which may be for the
benefit of the Company or lts Directors or
employeas, ar may be connected with any town or
place where the Company carries on business; to
glve or award pensions, annuities, gratuities, and
suporannuation or other allowaasos or benefits or
charitable ald and generally to provide advantages,
faciilties and services for any persons who are or
have been Directors of, or who are or have been
employed by. or who are gserving or have served the
Company, or any company which |5 a subsidiary of
the Company or the holding company ot the Company
or a feltow subsidlary 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
otier relatives and dependants of such persons; to
make payments towards Insurance; and to set up,
astablish, support and maintain superannuation and
other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such
persons and of thelr wives, widows, children and
othar 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 ot the Company or of any such
subsidiary, holding or fellow subsidiary company and
to lend money to any such employees or to trustces
on thelr 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
(lnclusive} of the Act (it 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 racognised in any part of the world.

(x} To do all or any of the things or matters
atorasaid in any part of tha 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) To do all such other things as may be
daemed Incldental or conducive to the attainnient of
the Company's objects or any of them.

AND so that:-

(1) Nona of the objects set forth in any
sub-clause of this Clause shall ba restrictively
construed but the widast Interpratation shall ba
glven to cach such objcct, and nong of such oblects
shall, except where the coatext expressly so
requires, ba In any way limited or restricted by
reference to ¢. Inference from any other object or
ohjects set forth in such sub-clause, cr by reference
to or inference from the terms of any ather
sub-clause of this Clause, or by raterence t. or
infevence from the name of the Company.

(2) None of tha sub-clauses of this
Clause and none of the objects thereln specified shall
te deemed subsldiary or ancliizry t any of the
objects spacified In any other such sub-clause, and
the Company shall hrye as full & power to exerciso
each and every ona of the chjusts specified in each
sub-clauss of this Clause as though each such
sub-clause contalned the obfects of a separate
Company.

(3) The word "Company™ In this Clause,
except where used In ¢pference to the Company,
shall be deemed to include any partnership or gther

body of persons, whether incorporated ar
unincerporated and whethor domiclied in the Unlted
Kingdom or »sewhere,

(4} In this Clause tha axprossion “tho
Act” means the Companias Act 1985, but so that any
referanca in this Clause to any provislon of the Act
shall be deerned to include a reference ta any
statutory modlficatlon or re-enactment of that
provision for the time being In force,

4, The fiability of tho Members is limited,

5. The Company's share capital is £1000 divided
Into 1000 shares of £1 each,

o

A

S/

s

We, the subscribers 1o 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 oppaosite our respective
names.

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

For and on behalf of

1. Instant Companies Limited - One
2 Baches Street
London N16UB

For and on behalf of

2. Swift Incorporations Limited - One
2 Baches Streat
London N18UB

Total shares taken - Twe

Dated B1-08-2%8

Witnhess 1o the above signatares, Terry Jayne
2 Baches Street
London N1EUB

‘_’_’-— -
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
PHELIMINARY

1. (a) The Regulations contained in Table A in
the Schedule 1o the Companies (Tables A to F)
Requlations 1985 as amended by the Companies
(Tables A to F) (Amendment} Requlations 1985 (such
Table belng 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
exctuded or varled) and the Articles hereinafter
comained 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 shail be deemed to include a reference to any
statutory modification or re-enactment of that
provision for the time being in force.

ALLOTMENT OF SHARES

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} All shares which are not comprised in the
authorised share capital with which the Company is
incorporated and which the Direciors propose to
issue shall ftirst be offered to the Members in
propertion as nearly as may ba to the number of the
existing shares held by them respectively unfess the
Company in General Meeting shall by Special
Resolution ctherwise ditect. The offer shall be made
by notice specifying the number of shares offered,
and limiting a period (not baing less than fourtaen
days) within which the offer, If not accepted, will
be deemed to be decilned. After the expiration of
that period, those shares so deemed to be declined
shall be offered in the proportion aforesald 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 orlginal offer. Any
shares not accented pursuant to such offer or
further offer as aioresaid or nat capable of being
offered as aforesald except by way cf fractions and
any shares released from tha provisions of 1his
Article by any such Special Resolution as aforesald
shall ba under the control of the Diractors, who may
allot, grant optlons over or otherwise *.pose of the
same to such persons, on such terms, and n such
mannar as they think fit, provided that, in the case
of shargs not acceptod as aforesaid, such sharas
shali not ba disposed ot on terms which are mare
favourable to tha s-bscribers therefor than the
terms an which thay were offered to the Members.,
Tha foragoling provislons of this paragraph {b) shall
have eflect subject ta Section 80 of the Act.

(¢) In accardance with Sectlon 81{1} of the
Act Sactions 83(1} and 30{1) to (6} (Inclusive) of
the Act shail not apply to the Company.

{(d) The Directors are generally  and
uncanditionafly authorised for the purposes of
Section 80 of the Act, 1o exercisa any power of tha
Company to allot and grant rights {0 subscribe for
of convert securities into shares of the Company up
to the amount of the authorised share capitai with
which the Corpany is incorporated at any time or
times during tha pericd of five years from the date
ot Incarparatian and the Directars may, aftor that
period, allot any shares or grant any such rights
under this authority In pursuance of an offer or
agreamant 5o to do mads by the Company within that

perind, The authority hereby given may at any tima
{subjact to the said Section 80) be renewed, revoked
or varied by Ordinary Resolution of the Companry in
General Meeting.

SHARES

3. The lien conferred by Clause 8 in Tahble 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
ragistered in the name of any person indebted or
under {iability 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
payable by him or his estate to the Company. Clause
8 In Takle A shall he moditled accordingiy.

4. The lability 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 "and all expenses that may
have heen incurred by the Company by reason of
such non-pRyment”.

GENERAL MEETINGS AND RESQLUTIONS

5. (a) A nlice convening a Generai Meetirg shall
be requirad to specify the general nature of the
business to be winsacted only in the case of special
business and Clause 38 in Table A shall be madified
accordingly.

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

{b) Every notice ¢onvening a General Meeting
st.a!l comply with the provisions of Section 372(3) of
the Act as to giving informstion to Members in
regard to their right 10 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.

6. (2) Clause 4D in Table A shall ke read and
canstrued as if the words "at the time when the
Meeting proceeds tobusiness™ wers added at the end
of the first sentence.

(h) I a quorum is not present within halt an
hour from the time appointed for a Generzal Meeting
the Gengral Meeting shall stand adjourned to the
same day In the mext week at the same time and
place or 1o such other day and at such other time
ant place as the Directors may detrermine; and if at
the adjourned General Meeling @ quorum is nat
present within half an bour from the time appointed
therefor such adjourned General Meeting shall be
dissolved.

{c) Clause 41 in Table A shsll not apply to the
Company.

APPOWNTNENT QF GIRECTORS

7. (8} Clause 54 m Table A shall not apply to the
Company.

(h) The maximum number 2nd minimum nember
respectivelyo! the Directors maybe detemmined from
fime t0 time by Ordinary Resolution in General

4peting of the Company. Subject to and in default
wlany sucn determination thera shall be ao maximum
nummber of Directors and the minimem number of
Direc.ars shal be one. Whensocever the minimum
number of the Directers shall be one, a sole Director
shall have authornty 1o exercise all the powers znd
giscrations by Tatle A and by these Anticles
expressed to ba vested in the Directors generally,
and Clause 83 in Table A shall be modified
accordingly.
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{¢) The Directors shall not be required to
retira by rotation and Clauses 73 to 80 (inclusive) In
Tahle A shall not apply to the Company, .

P Lk

(d) No person shall be appoipdéd a Director. at

any Genaral Maeting uniess oithir- -
o

. I3 (SR R

() he is reconrandéd by the Diractors]
or . Y iy &,

{l) not less than foutted Znor mare than
thirty-five clear days before thh‘q%gp-f olnted for
the General Meeting, notice axeg
gualified to vote at the General '&g ng has beens
givan to the Company of the inteﬁﬁbnjﬁ%ﬂ?mpose
that person for appointment, togethe?, With notice
executed by that person of his willingnoss to be

.appointed,

(e} Subject to paragraph ({d} above, the

. Company may by Ordinary Resolution in General

.
"

.Maeting appoint any person who is willing to act to
7 'he -a. Director, either to fill a vacancy or as an

additional Director.

{1} “The Directors may appoint a person who is
willing ta 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 Direv*ors may exercise all the powers of
the Company to borrow money without limit as to
amount and upaon such terms and in such manner as
they think fit, and subject (in the case of any
sacurity convertible into shares) to Section 80 of the
Act to grant any maortgage, charge or standard
security over its undertaking, property and uncalled
capital, or any part thereof, and to issue
debentures, debenture stock, and other securities
whether outright or as security for any debt,
liahility or ohligation of the Company or of any third
party.

ALTERNATE OIRECTORS

9. (a} An alternate Director shall not be entitled
as such to receive any remuneration from the
Company. save that he n.ay be paid by the Company
such part (if any) of the remuneration otherwise
payable %0 his appointor as such appelintor may by
notice In writing to the Company from time to time
direct, and the first sentence of Clause E5 in Table
A shall be modifled accordingly.

{(b) A Director, or any such other person as is
mantioned in Clause B5 in Table A, may act as an
alternatle Director to represent more then one
Director, and an alternate Director shall be entilled
at any meeting of the Directors or of any commitiee
of the Dirgctors to one vote for every Birector whom
ha represents in additlon to his own vots (if any) as
a Director, but he shall count as only one for the
purpose of determining whet"ar a quorum Is present.

DISQUALIFICATION OF DIRECTORS

10.  The ofiice of a Director shall be vacated If he
becomes incapabla by reason of lliness or Tnjury of
managing and administering hi§ property ar.d alfairs,
and Clause 81 in Tablg A shall ba modified
ascordingly.

GRATUITIES AND PENSIONS

. (a) The Directors may exercise tha powers of
the Company conferrad by Clause 3{t) of the
Memarandum of Asscciation cf the Company and
shall be entitied to retain any benefits received by
them or any of them by raason of tho exarcise of
any such powers.

(h) Clause 87 In Table A shall not apply to tha
company.

ethbvia.Member .

Y‘
i

/

PROCEEDINGS OF DIRECTORS

12,  (a) ADlrectorimay vote, at any meeting of the
Diroctors or of any committes of the Diractors, on
any rgsolutinn, notwithstanding that It in any way
concerns or refates to a matter In which he has,
directly or indirectly, any kind of Interest
whatsoever, and I he shall vote on any such
rosolution as aforesald his vote shall ‘ae counted;
and in relation to any such resolution as aforegald
he shall (whether or not he shall voto on the samaq)
be taken into account iIn caiculating the quorum
presant at the meeting,

(b) Clauses 94 to 97 (inclusive} in Table A
shali nat apply 1o the Company.

INDEMNITY

13. (a) Every Director or other officer of the
Company shall be Indemnified out of the assets of
the Company against all losses or llabilities which he
may sustain or incur in or about the execution of
the duties of his office or otherwise in relation
thereto, including any liakility 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 gr in connection with any
application under Section 144 or Section 727 of the
Act in which reiief Is granted to him by the Court,
and no Director or other officer shall be liable for
any loss, damage or misfortune which may happen to
or be incurred by the Company in the executlon of
the duties of his office or in relation thereto. But
this Article shall only have eftect in so far as 1ts
provisionis are not avoided by Section 310 of the
Agt.

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

TRANSFER OF SBHABRES

14,  The Directors may, in their absolute discretion
and without assigning any reason therefor, decline
1L register the transfer of a share, whether or not
it is a fully paid share, and the first sentence of
Ciause 24 in Table A shall not apply to the
Company.

Names and Addresses of Subscrbers

For ant on behall of &
1. Instant Companies Uimited | 2
2 Raches Street
London Ni 6UB 7

For and on bhehatl of
2. Swilt Incorporations Limited
2 Baches Street
London NI SUB

01-08-88 /
y
Witness to the above signatures/ Teary Jayne
2 2Baches Street
4 London N1§UB

e
- fﬁm»w .

Dated
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2340896

| hereby certify that

SHINESTAT LIMITED

is this day incorporated u.ider the Companies Act 1885 as

a private company and that the Company is limited.

Given under my hand at the Companies fiefiistration Office,

A Lo,

F. A JOSERY

Cardiff the 30 JANUARY 1989

an authorised officer

HC007B



THE COMPANIES ACT 1985

Company Number ....% BA0B9E...ciiiireerinrires
SPECIAL RESOLUTION OF

SHINESTAT LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIET
INCORPORATIONS LIMITED, 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 Sglgcial
Resolution and agree that the said resolution shall, pursuant t0 Clause 53 in Table
A (which Clause is embudied in the Articles of Association of the Company), for
all purposes be as valid and effective as if the same had been passed ata Gene

Meeting of the Company duly convened and held.
It is resolved:
That the Memorandum of Association of the Company be altered by deleting

sub-clause (a) of Clause 3 and by substituting_ therefor the new sub-clause
attached hereto and for the purposes of identification martked “X

DatEd ‘IhiS 1s% day ‘Gf February 1989 - ' e Y T‘!\‘

(AUTHORISED SIGNATORY OF INSTANT COMPANIES LIMITED)

(AUTHORISED SIGNATCRY OF SW1 J CORPORATIONS LIMITED)
JORDAN & SONS LTL
24 &T. THOMAS ST

FPS?TQ! 2 L B L

/12047



The objects for which the Company is established are :-

3. (a) To carry on the business of a holding company in all
its branches, and to acquire by purchase, iesase, concassion, grant,
licence or otherwise such businesses, options, rights, privileges,
lands, buildings, leases, underieases, stocks, shares, debentures,
debenture stock, ©Dbonds, obligations, securities, reversionary
interests, annuities, policies ©f assurance and other property and
rights and interests in property as the Company shail deem fit and
generally to hold, manage, develop, lease, sell or dispose of the
same; and to vary any of the investments of the Company, te act
as trustees of any deeds constituting or securing any debentures,
debenture stock or other securities or obligations; o enter into,
assist, or participate in financial, commercial, mercantile, industrial
and other transactions, undertakings and businesses of every
description, and to establish, carry on, develop and extend the same
or sell, dispose of or otherwise turn the same lo zccount, and to co-
ordinate the policy and administration of any companies ~»f which this
Company is a member or which are in any manner controlled by, or
connected with the Company.

X



- FEE & PAID

Company Number .2340896 7. ................. £ @”‘ ‘M
) . I

- :Gb'f»:P.WESHousﬂ

SPECIAL RESOLUTION OF
SHINESTAT LIMITED/#
d

s

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, 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 embodied in the Articles of Association of the Company), for
all purposes be as valid and effective as if the same had been passed at a General
Meeting of the Company duly convened and held.

b It is resolved:

That the name of the Company be changed to:—

A.M. ADAMS HOLDINGS LIMITED

e

Dated this  1st dayof  February 1989
(AUTHORISED SIGNATORY OF INSTANT COMPANIES LIMITED) g
. p -y YO

i/

(AUTHORISED SIGNATORY ﬁ
JORDAN & SOMS LT
21 8T. THOMAS 3T
FAUSTOL, B81 645 .

™20y



FiLE CCPY

CERTIFICATE OF INCORPORATIGN

ON CHANGE OF NAME

No. 2340896

| hereby certify that

SHINESTAT LIMITED

having by special resolution changed its name,

is now incorporated under the name of

A.M. ADAMS HOLDINGS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 15 FEBRUARY 1989

. ,}Q
g” & st fc_ffwa
MES. C.R.WILLIAMS

an authorised officer

HCDDEB
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write in
this margin
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in black typa, or
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* insert full name
of cotapany
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The accounting
reference date 10
be antared along-
side should be
completed.as In the
following examples:

5 April
Pay Manth

[07570:4

30 June
Day  Month

3:0-0-6|

31 December
Day  Month

‘3“{ »’llZl

T Doleto as
anppropriats
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COMPANIES FORM No, 224

Notice of accounting reference date
(to be delivered within 6 months of
incorporation)

Pursuant i~ scation 224 of the Companies Act 1985

To the Registrar of Comyanies For official use  Company number

——— T

N N

2340896

1 .wmie of company

v
'i' A, M. ADAMS HOLDINGS LIMITED

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

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

Day Month

31010 14

TN

Signed L\/

W Z [Director]{Sutcexadyit Date 6 March 1989

e

For official Use
Genersl Section

Presentor's name nddress and
reference {if any):

o~ e
i A
e W
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No. of Company 2340896

The Companies Act 1985
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

A.M. ADAMS HOLDINGS LIMITED

(Incorporated the 30th day of January 1989)

JORDAN & SONS LT
21 ST. THOMAS 8T
BFESTOL, BS1 833

Jordan & Sons Limited S
Company Formation and Information Sexyices ' ==
Printers and Publishers i s

Branches Throughout the United Kiﬁgdrlrﬂi‘d'ﬁﬁ IvaE ?
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THE COMPANIES ACT 1985 CERTFICATION

WE HEREBY CERTIFY that thin pr:nl
) . °
| alarations madd
Incorporatas al
this company’s Memaorandum of “d
3 rigot. ONnt
Asaociation Dy nlug rigob. on

PRIVATE COMPANY LIMITED By SHARES |\ acec i complinnce with the

requirements nf sctlon 18 of
the compantas Act 1885
1o\ 2189

JORDAN & SONS LIMIYED
MEMORANDUM OF ASSOCIATION OF

A.M. ADAMS HOLDINGS LiMITED

(As alteped by Specia) Resolution passed on the 1st day of
February 1989)

1. *The Company's name s "A.M. ADAMS HOLDINGS LIMITED"™,

2.  The Company's registered office is to be situated ip England
and Wales.

3.  The objects for which the Company is established are:-

(a) To carry on the business of j holding company in all its
branches, and +to acquire by purchase, lease, concession, grant,
licence or otharwise such businesses, options, rights, privileges,
lands, buildings, leases, underleases, stocks, shares, debentures,
debenture stock, bonds, obligations, securities, reversionary
interests, annuities, policies of assurance and other Property and
rights and interests in property as the Company shall deem fit and
generafly to hold, Manage, develop, lease, self or dispose of the
same; and to vary any of the investments of the Compzny, 4o apt
as frustees of any deeds constituting or securing any debentures,
debenture stock of other securities or obligations: to enter into,
assist, or participate in finaneial, commercial, mercantile, industeial
and other transactions, undertakings and businesses of every
description, and to establish, carry on, develop and extend the same

this Company is a member or which are in any manrer controlled by,
or connected with the Company.

*  The name of the Company was on the 15th day of February

' f " ITED™,  _ e e
1889, changed from SHINESTAT LIMIT JORDAN & SIS Lo

21 ST. THOMAS 8T
BRISTOL, as? 8Js
=330 RAYKT
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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 zncillary 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
ihe 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 %o acguire an interest
in, amalgamate with, or enter into partnership or into 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 persoen, 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 prejudice to the generality of the foregoing any
holding company, subsidiary or fellow subsidiary of, or any other
company associated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of 2l Kinds, to
receive money o©n deposit or loan upon any terms, and lo secure or
guarantee in any mannev and upon any terms the payment of c=ny
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 heolding company, subsidiary, Tellow subsidiary
or associated company as aforesaid).
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(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 assels (whether present or
future), Including its uncalled capital, and also by @ similar
mortgage, charge, standard security, lien or security to secure and
guarantee the performance by the Company of any obligation or
liability it may undertake or which may become binding on it.

(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.

(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 Company to carry any of its objects into effect, or for
effecting any modification of the Company's consiitution, or for anvy
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.

(I) To enter into any arrangements with any government or
authority (supreme, raunicipal, local, or otherwise) that may seem
conducive to the attsinment of the Company's objects or any of them
and to obtain from any such government or authority any chartery
decrees, rights, privileges or concessions which the Compary maw
think desirable and to carry out, exercise, and comply with a*
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 world, 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 contrel, 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 ©oF 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
proparty or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otberwise acquire all or
any part of the chares or securities of any suck company as
aforesaid.
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(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 trustess for any
persori, 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 otherwice as may be thought
expedient.

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

(t) To support and subscribe to any charitable or public
object and to support and subscribe to any institution, sociaty, 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 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 subsidiarv of the Company
or the holding company of the Company or a feliow 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 dependanis of such
persons; 10 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 purchese schemes for the
benefit of any af the employees of the Company or of 2my such
subsidiary, holding or fellow subsidiary tompany angd to lend money
to any such employees or te trustees on their behalf to ensble any
such purchasa schemes to be astablished or maintained.

(u) Subject to and in accordance with a due tompliance with
the provisions of Sections 155 to 15B {inctlusive) of the Act (if and
so far as such provisions shall be =pplicable), to give, whether
directly or indirectly, any kind of financial assistance {as defined in
Section 152(1)(2) 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 natuore.



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

(x} Yo do all or any of the *nings 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) To do all such other things as may be deemed incidental or
conducive to the attainment of the Company's objects or any o them.

AND sao 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
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-clsuse, 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.

(2) None of the sub-clauses of this Clause and none of
the objects therein specified shall be deamed subsidiary or anciliary
to any of the objects specified in any otlier such sub-clause, and
the Company shafl have as full a power to exercise each and every
ona of the objects specified in each sub-clause of this Clause as
though each such sub-clause contzined the objects of a separate
Company.

(3) The word "Company” in this Clause, except where
used in reference to the Company, shall be deeinz2d to include any
partnership or other body of persens, 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 lo any
provision of the Act shall be deemed %o 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 capital is £1,000 divided into 1,C00 shares
of £1 each.



WE, the subscri'ber's to this Memorandum of Association, wish to be

t {o this Memorandum: &nd we agree

formed into a Company pursuan
tive names.

to take th® number of shares shown opposite sur respec

N g

Number of
. shares talkch
Names and addresses of Subscribers by each
Subscriber

1. Instant Companies Limited, - One
2 Baches Street,
London. N1 6UB
2. Swift Incorporations Limited, - One
2 Baches Street,
London. N1 6UB
Total shares taken -~ Two

Dated this 4th day of January, 1889,

Witness to the above Signatures:- Terry Jayne,
2 Baches Street,

tondon. N1 68UB
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ARTICLES OF ASSCCIATION OF OTAN A BTKY \SETED

A.M. ADAMS HOLDINGS LIMITED

| PRELIMINARY

1. (a) The Regulations contained in Table A in the Schedule to
the Companies (Tables A to F) Regulations 1985 as amended by the
Companies (Tables A to F) (Amendment) Reguiations 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 pravision of the Act shall be deemed to include a reference to
any statutory modification or re-enactment of that provision for the
time being in force.

ALLOTMENT OF SHARES

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 othorwise dispose
of the sams, to such persons, on such terms and in such manner as
they think fit.

(b) All shares which are noi comprised in the authorised share
capital with which the Company Iis incorporated and which the
Directors propose to issue shall first be offered to the Members in

Jo5/2 JORDAN & SONS LTy
21 ST. THOMAS ST
SFUSTOL 81 619

=23048 |k



proportion as nearly as may be to the number of the existing shares
held by them respectively uniess the Company in Genegral Meeting
shall by Special Resolution otherwise direct. The offer shall bhe
made by notice specifying the number of shares offered, and limiting
a period {not being less than fourteen days) within which the offer,
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 sald 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 vy 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 disposea of on terms which are
more favourable o the subscribers therefor than the terms on which
they were offered fo the Members. The foregoing provisions of this
paragraph (b) shall have effect subject to Section 80 of the Act.

{c) [n accordance with Section 91(1) of the Act Sections 89(1)
and 80(1) to (8) (inclusive) of the Act shall not apply to the
Company.

{d) The Directors are generaily and unconditionally authorised
for the purposes of Section 80 of the Act, to exercise any power of
the Company to affot and grant rights to subscribe for or convert
securities inte shares of the Company up to the amount of the
authorised share capital with which the Company is incorporated st
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 pursuaace
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 B80) be renewed, revoked or wvaried by Ordinary
Resolution of the Company in General Meeting.

SHARES

3.  The lien conferred by Clause B in Table A shall aitach 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 indebtad or under liability to
the Company, whether he shall be the sole registered holder thereof
or shall be one of twe or more joint holders, for all moneys
presently payable by him or his estate to the Company. Clause B in
Table A shall be modified accordingly.

4.  The Hability of any Member in default in respect of a cail shall
be increased by the zddition at the end of the first sentence of
Clause 18 in Table A of the words "and all expenses that may have
been incurred by the Company by reason of such non-payment” .




J85
58

GENERAL MEETINGS AND RESOLUTIONS

5. (a} A notice convening a General Meeting shall be required to
specify the general nature of the business to 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 transacted at an
Annual General Meeting, with the exception ot 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 Meating shall comply with
the provisions of Section 372(3) of the Act as to giving information
to Members in regard to their right to sppoint 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.

8. (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.

(6) If a quorum is not present within half 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 2
quorum is not present within half an hour from the time appointed
therefor such adjourned General Meeting shall 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 rot 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 General 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 solc
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-

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

(i) he is recommended by the Directors; or

(ii) not less than fourteen nor more than thirty-five cles~
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 a vacancy or as an

additional Director.

(f) The Directors may appoint a person who is willing to act
1o 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 money without limit as to amount and upon such terms and in
such manner as they think fit, and subject (in the case of any
security convertible into shares) to Section 80 of the Act to grant
any mortgage, charge or standard security over its undertaking,
property and uncailed capital, or any part thereof, and to issue
debentures, debenture stock, and other securities whether outright
or as security for any debt, liability or obligation of the Company or

of any third party.
ALTERNATE DIRECTORS

a. (a) An alternate Director shall not be entitled as such to
receive any remuneration from the Company, save that he may be
paid by the Company such part (if any) of the remuneration
otherwise payable to his appointor as such appointor may by notice
in writing to the Company from time o time direct, and the first

centence of Clause 66 in Table A shall be modified accordingly.

(b) A Director, or any such other perscn 3s is mentioned in
Clause 65 in Table A, may act as an alternate Director to represent
more than one Director, and an alternate Director shall be entitled at
any meeting of the Directors or of any committee of the Directors to
one vote for every Director whom he represents in addition to his
own vote (if any) as a Director, but he shall count as orly one for
the purpose of determining whether a quorum is present.
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DISQUALIFICATION OF DIRECTORS

10, The office of a Director shall be vacated if he becomes
incapable by reason of illness or injury of managing and
administering his property and affairs, and Clause 31 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 M.morandum of Association of the
Company and shall 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 Director may vote, at any meeting of the Directors or of
any committee of the Directors, on any resolution, 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 chall vote on the same} be taken into account in
caleulating the quorum present at the meeting.

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

INDEMNITY

13. (a) Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including
any liability incurred by him in defending any proceedingt, whether
civil or crimiral, in which judgment is given in his favour or in
which he Is acquitted or in connection with amy appiication under
Section 144 or Section 727 of the Act in which relief is granted to
him by the Court, and no Director or other officer shall be liable for
any loss, damage or misfortune which may happen 1o or be incurred
by the Company in the execution of the duties of his office or in
relation thereto. But this Article shall only have effect in so far as
its 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

14. The Directors may, in their absofute discretion and without
assigning any reason therefor, decline to register the transfer of
share, whether or not it is @ fully paid share, and the first

sentence of Clause 24 in Table A shall not apply to the Company.




Names and addresses of subscribers

1. Instant Compaenies Limited,
2 Baches Street,
London. N1 BUB

2. Swift Incorporations Limited,
2 Baches Street,
lLlondon. N1 6UB

Dated this 4th day of January, 1989.

Witness to the above Signatures:- Terry Jayne,
2 Baches Sireet,

London. N1 SUB




COMPANIES FORN No. 225(1)

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

Please do not Pursuant to section 225(1) of the Companies Act 1985

:’;};'g‘ this as inserted by section 3 of the Companies Act 1989 .
1. To the Registrar of Companies Company number

Please complete .

logibly, preferatly (Address overleaf - Note 6) 02314-0%6\ Q;

In black type, or
bold block lentering  Name of company

vsercivame |+ BN ADAMS _HOLDING S LIMITED

of company
Note 2. gives notice that the company’s new accounting reference
Details of day and  djate on which the current accounting reference period Day Month
Tomhmz 3 and each subsequent accounting reference period of re———
same. the company is 1o be treated as coming, or as having ?3: | ;C)
Please read notes come, to an end is - - h

13¢5 overleal .
before completing . . Day Month Year
this lorm. 3. The current accounting reference period of the company

is to be treated as [shertenedilextended)t and fis-te-be- AR eI CE
traatet-as-heving-come-to-an-endl{will come to an end]t on Q-\ ! \ |Ov 1:3 ;q !LL

1 delete as
appropuate 4. If this notice states that the zurrent accounting reference period of the company is to be extended, and
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
company number
the accounting reference date of which is
5. If this notice is being given by a company which is;iyyscrtc an administration order and this notice
states that the current ageounting referen pé’rfgd of the company is to be extended AXD itis to be
extended beyond 18 months O e‘@:m being placed on the secend part of secticn 225(4) of
the Companies Act 19 e {cllowing statement should be compieted:
4 g‘lfgf::% An admini on order wad made in relation to the company on
Secretary. amd 1t is stilliroree
23;’;:&:}3@ 6. Signed — Maraging Ditecter . 15.10,1993,
Administrative | & A 4 esignationd Date

Aeceiver or i N = /
Recerver /

isi,?i,'f,ﬂii 2 Presentor's name address For official use
P telephone number and relerence (if anyl: [DEA ! Fostron

-y

£ =
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