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l—Stanle s Harold Davis

oL,_Ui[l.LGin_BQad,_Lmldon_EcuLiAA

do solemnly and sincerely declare that | am -a.person named as director of the Company in the

statement delivered under section 21 of the Companies Act_1978

L

CLASS! BND Limited

and that all the requirements of the Companies Acts 1948 to 1978 /
inrespect of matters precedent to the registration of the said company
and incidental thereto have been complied with,

And I make this snlemn De«laration conscientiously believing

the same to be true ang by virtue of the provisions of the

Statutory Declarations Act 1835

Declared at __10 Sunburyy Avenue ~
Mill Hill
Londoir NW7
the L4 9 dayof___Mmiech s ’
One thousand nine hundred and___ /4 520
before me AL J
A Solicitor empowered to administe‘ﬁaths
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reference (if any) otlicial use
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v 1. The name of the Company is CNLoLF
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The Companies Acts 19331 140
Company Limited Ly Shares
x

2. The Registered 0ffice of the Company will be situate in Englani

i
P T

:gu The objects for which the Company i5 estahlished arei-

(A) To carry on within and without the United Kingdom the businesses
of exporters, importers, manufacturers, agents, brokers, general
merchants and dealers, both wholesale and retail in all commercial

goods , manufactured goods and a
use and consumption, ornament,
generally in all raw materials,
provisions and generai produce,
contractors, wharfingers, carri
warehousemen and store-keepers;
which is calculated, directly o
of any of the Company's busines
to carry on the aforesaid busin
business or as separate and dis
world.

STANLEV DAVIES (COMPANY SERVICES} LTH,
1517 CITY ROAD
LONDON, ECT7 1AA
Telophono 01-580 6638

11 goods for personal and household
recreation and amusement, and
manufactured goods, materials,

and also the business of storage
ers, shipping and forwarding agents,

and to carry on any other business
r indirectly to enhance the value
s, property, rights or assets; and
esses, either together as a single
tinct businesses in any part of the

S ’



Clauses 3 (B) to (G)

(8) To carry on any other trade or business which can, in the opinion of
the Board of Directors, be advantageously carried on by the Company.

(cy To acquire by purchase, lease, exchange, hire or otherwise, hold for
any estate or interest, any Tand, buildings, casements, rights,
priviieges, concessions, patents, patent rights, licences, secretl

processes, machinery, piant, stock-in-trade, and any real or personal
property of any kind necessary or convenient for the purposes of or

in connection with the Company's business.

(D) To erect, alter or maintain any buildings, plant and machinery
necessary or convenient for the Company's business and to contribute
to or subsidise the erection, construction and maintenance of any

of the above.

(E) To acquire by subscription or otherwise and hold, sell, deal with or
dispose of any Shares, Stock, Debentures, Debenture Stocks, or other
Securities of any kind whatsoever, guaranteed by any Company

constituted or carrying on business in any part of the world and
Debentures, Debenture Stock and other securities of any kind
guaranteed by any Government or Authority, Municipal, Local or
otherwise, whether at home or abroad, and to subscribe for the same
either conditionally or otherwise and to guarantee the subscription
thereof and to exercise and enforce 211 rights and powers conferred
by the ownership thereof.

(F}  To borrow OV receive money On deposit either without security or
secured by debentures, debenture stock (perpetual or terminabie},
mortgage or other security charged on the undertaking or on all or any

of the assets of the Company including uncalled capital, and
generally to act as bankers.’

(6) To guarantee support and/or secure either with or without
consideration the payment of any debentures, deberture stock, bonds,
mortgages, charges, obligations, interest, dividends, securities,

monies or shares oOr the performance of contracts or engagements of any
company or person and in particular (but without prejudice to the
generality of the foregoing) of any company which is, for the time
being, the company's holding company as defined by Section 154 of the
Companies Act 1948 or another subsidiary, as defined by the said
section of the company's holding company or otherwise associated with

the company in business and to give indemnities and guarantees of all
kinds and by way of security as aforesaid either with or without



(1)

(L)

(V)

Clauses 3 (H) to (N}

consideration to mortgage and charge the undertaking and all or any
of the real and personal property and assets present or future, to
issue debentures and debenture stock and collateral or further to
secure any securities of the company by a Trust Deed or other
assurance and to enter into partnership or any joint purse
arrangement with any person, persons, firm or company.

To Tend money with or without security, and to invest money of the
company upon such terms as the Company may approve, and to guarantee
the dividends, interest and capital of the shares, stocks, or
securities of any company of or in which this company is a member

or is otherwise interested, and generally as the Directors think fit.

To apply for, purchase or otherwise acquire and hold or use any
patents, licences, concessions, copyrights and the Tike, conferring
any right to use or publish any secret or other information and to
use, exercise, develop or grant licences in respect of the property,
rights, information so acquired.

To take part in the formation, management, supervision or control
of the business or operation of any Company or undertaking and for
that purpose to appoint and remunerate any Directors,Accountants,
Consultants, experts or agents.

To employ experts, consultants and valuers to investigate and examine
into the condition, prospecits, value, character, and circumstances

of any business concerns and undertakings and generally of any assets,
property or rights.

To establish or promote or concur in establishing or promoting any
other Company whose objects shall include the acquisition or

taking over of all or any of the assets or liabilities of this
Company or the promotion of which shall be in any manner calculated
to advance directly or indirectly the objects or the interests of
this Company and to acquire, hold, dispose of shares, stocks, or
securities issued by or any other obligations of any such company.

To draw, accept and negotiate promissory notes, bills of exchange,
and other negotiable instruments.

To invest and deal with the monies of the Company not immediately
required for the purposes of the business of the Company in or upon



Clauses 3 {0) to {8)

such investments and in such manner as the company may approve.

To pay for any property or rights acquired by the Company
either in cash or fully or partly paid up shares, with or without

4

preferred or deferred or special rights or restrictions in res-
pect of dividend repayment of capital, voting or otherwise, or
by any securities which the Company has powar to issue, or

partly in cne mode and partly in another, and generally on such

terms as the Company may determine.

To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by
instalments or otherwise, or in fully or partly paid-up sharzs
or stock of any company or corporation, with or without pre-
ferred or deferred or special rights or restrictions in respact
of dividend, repayment of capital, voting ar otherwise, or in
debentures or mortgages or other securities of any company or
corporation or partly in one mode and partly in another, and
generally on such terms as the Company may determine, and to
hold, dispose of or otherwise deal with any shares, stock or
securities so acquired.

To enter into arrangements for joint working in business or
amalgamate with or enter into any partnership or arrangement
for sharing profits, union of interests, reciprocal concession
or co-operation with any company., firm or person carrying on
or proposing to carry on ahy business within the objects of
this Company or which is capable of being carried on SO as
directly or indirectly to benefit this Company .

To purchase or otherwise acquire, take over and undertake all

or any part of the business, property, liabilities and transact-
ions of any person, firm or company carrying on any business

the carrying on of which is calculated to benefit this Company
or to advance its interests, or possessed of property suitable
for the purposes of the Company.

To seil, improve, manage, develop, turn to account, exchange,
let on rent, royalty, share of profits or otherwise, grant
licenses, easements and other rights in or over, and in any
other manner deal with or dispose of the undertaking and all or
any of the property and assets for the time being of the Company
for such consideration as the Company may think fit.



Clauses 3 (T) to (X)

(T) To provide for the welfare of persons employed or formerly
employed by the Company and to grant pensions, allowances,
gratuities and bonuses to officers or ex-officers, employees or
ex-employees of the Company or its predecessors in business
or the dependents of such persons and to establish and maintain
or concur in maintaining trusts, funds or schemes, (whether
contributory or non-contributory), with a view to providing
pensions or other funds for any such persons as aforesaid or
their dependents.

(U) To subscribe to or otherwise aid the establishment and support
of, any schools and any educational, scientific, literary, re-
Jigious or charitable institutions or trade societies, whether
such institutions or societies be solely connected with the
business carried on by the Company or its predecessors in
business or not, and to institute and maintain any club or other
establishment.

(V) To distribute in specie assets of the Company properly distrib-
utable amongst the members, but so that no distribution amount-
ing to a reduction of capital be made except with the sanction
(if any) for the time being required by law.

(W) To do all or any of the things hereinbefore authorised, either
alone or in conjunction with others, or as factors, trustees, or
agents for others, or by or through factors, trustees of agents.

(X} To do all such other things as are incidental to or which the
Company may think cor ducive with the above objects or any of
them.

The objects set forth in any sub-clause of this clause shall not be
restrictively construed but the widest interpretation shall be given
thereto, and they shall not, except *men the context expressly so re-
quires, be in any way 1imited to or estricted by reference to or
inference from any other object or objects set forth in such sub-clause

or from the terms of any other sub-clause or by the name of the com-

pany. None of such sub-clauszs or the object or objects therein speci-
fied or the powers thereby conferred shall be deemed subsidiary or
ancillary to the objects or powers mentioned in any other sub-clause,

but the company shall have full power to exercise all or any of the powers



Clauses 4 to 5

and to achieve or to endeavour to achieve all or any of the objects
conferred by and provided in any one or more of the said sub-clauses.

4. The Tiability of the members is limited. o

5. The Share Capital of the Company is £1,000 divided in 1,000 e

Ordinary Shares of £l each. P



WE, the several persons whose names and addresses ar. subscribed, are desirous of
being formed into a Company in pursuance of this Memorandum of Association,
and we respectively agree to take the number of shares in the capital of the
Company set opposite our respective names,

Names, AddressWtions of Subscribers Number of Shares taken
by each Subseriber

STANLEY
15-17 CAty Road
LONDON/ECTY 1AA

ONE

ompany Director

ALAN RUTLAND ONE
15-17 City Road hd
LONDON EC1Y 1AA

Office Manager

Dated the 3rd day of Marck 1980

Witness to the above Signatures:-

Campany Secrétany
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ﬂftiCI?E Qf 'i(;he Companics Acts 1948t 1976
AS&. D cl‘&tlon ompany Limited by Shares

gsion |f

PRELIMINARY,

1. Subject as hereinafter provided the regulations contained in or made
applicable by Part Il of Table A in the First Schedule to the Companies

Act 1948 (hereinafter referred to as "part II of Table A"), shall apply

to the Company.

2. Requlations 22, 24, 53, 58, 71, 75, 79, 84(2), 84(4), 88 to 94 (in- v
clusive) of Part I of Table A aforesaid (hereinafter referred to as "Part

1 of Table A"), shall not apply to the Company, but the Articles herein-

after contained together with the applicable regulations of Part I of

Table A and Part I1I of Table A, shall, subject to the modifications
hereinafter expressed, constitute the regulations of the Company.

PRIVATE COMPANY.

3. The Company is a Private Company within the meaning of the Act.

INTERPRETATION.

4. TIn regulation 1 of Part I of Table A between the words “"regulations”
and "the Act" the words "and in any articles adopting the same" shall be
inserted.

SHARES.

5. The Shares shall be at the disposal of the Directors, who may allot,
grant options over or otherwise dispose of them to such persons at such
fimes and on such conditions as they think proper, subject to the pro-
visions of the next following Article and to regulation 2 of Part II of
Table A, and provided that no shares shall be issued at a discount,
except as provided by section 57 of the Act.

6. Unless otherwise determined by the Company in General Meeting any
shares for the time being unissued shall be offered before they are

issued to the Members in proportion as nearly as may be to the number of
Shares held by them, Such offer shall be made by written notice specifying
the number of Shares offered and the time in which the offer if not
accepted will Japse and determine, and after the expiration of such time



Clauses 7 to 10

or on the receipt of an intimation from the offeree that he declines to
accept the Shares so offered the Directors may subject to these Articles,
issue the same in such manner and on such terms as they think most
beneficial to the Company. The Directors may in like manner and subject
as aforesaid issue any such neiv or original Shares which by reason of the
propartion borne by them to the number of persons entitled to any such
offer as aforesaid or by reason of any other difficulty in apportioning
same cannot in the view of the Directors be eventually offered in the
manner aforesaid.

7. The proviso to Regulation 15 of Part I of Table A shall not apply to
the Company.

8. A member wishing to transfer shares to a person who is not aTready a
member of the Company shall give written notice to the Directors of the
Company of his intention accompanied by details of the shares in gquestion.
The Directors as agents for such member may dispose of such shares or any
of them to members of the Company at a price to be agreed between such
transferring member and the Directors, or in the absence of agreement, at
a price fixed by the Auditors of the Company acting as valuers as the
fair value thereof. If within twenty eight days from the date of the
sajd written notice the Directors are unable to find a member or members
willing to purchase all such shares, the transferring member may, subject
to Clause 3 of Part II of Table A, dispose of so many of such shares as
shall remain undispc=ad of in any manner he may think fit within six
months from the date of the said notice.

LIEN

9. The Tien conferred by Clause 11 of Part I of Table "A" shall attach
to all Shares, whether fully paid or not and to all shares registered
in the name of any person indebted or under 1iability to the Company
whether he be the sole holder thereof or one of two or more joint
holders.

SHARE. TRANSFERS
10. The instrument of transfer of a fully paid share shail be signed by

or on behalf of the transferor and in the case of shares which are not
fully paid up, the instrument of transfer shall in addition be signed by




flauses 11 to 17

or on behalf of the transferee, The transferor shall be deemed to remain
the hoT@er of the share until the name of the transferee is entered in
the register of members in respect thereof,

PROCEEDINGS AT GENERAL MEETINGS

11. The words "the appointment of and" shall be omitted in regulation 52
of Part I of TabTe "A".

12. In regulation 64 of Part I of Table A the words "meeting shall stand
dissclved" shall be substituted for "members present shall be a quorum",

13. The word "fourteen" shall be substituted for the word "thirty" in
reguiation 57 of Part I of Table "A".

14, At any General Meeting a resolution put to the vote of the meeting
shall be decided on a show of hands unless a poll is (befare or on the
declaration of the result of a show of hands) demanded by the Chairman

or by any member present in person or by proxy. Unless a poll be sd
demanded a declaration by the Chairman that a resolution has on a show of
nands been carried or carried unanimously o by a particular majority, or
Tost and an entry to that effect in the book containing the minutes of
the proceedings of the Company shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in
favour of or against such resolution. The demand for a poll may be
withdrawn,

DIRECTORS

15. The first Director or Directors of the Company shall be the person or
persons named in the statement del. ered under Section 21 of the
Companies Act 1976.

16. Unless and until otherwise determined by the Company in General Meeting
the number of Directors shall not be less than one. If at any time and
from time to time there shall be only one Director of the Company such
Director may act aione in exercising all the powers and authorities vested

in the Directors.

17. A person may be appointed a Director notwithstanding that he has



Clauses 18 to 20

attained the age of seventy years and no Director shall be liable to

vacate office by reason only of his having attained that or any other
age.

18, Any Director may by notice in writing signed by him and depesited
with the Company appoint an alternate. Such alternate Director must be
either a Director of the Company or a person approved by a majority of
the Directors for the time being of the Company. Every alternate
Director shall during the period of his appointment be entitled to

notice of Meetings of Directors and in the absence of the Director
appointing him to attend and vote thereat accordingiy, but his appoint-
ment shall immediately cease and determine if and when the Director
appointing him ceases to hold office as a Director. One person may act
as alternate director to more than one director and while he is so acting
shall be entitled to a separate vote for each director he is representing
and if he is himself a Director his vote as an alternate Director shall
be in addition to his own vote.

19. Provided tha* he shall declare his interest in any contract or trans-
action a Director may vote as a Director in regard to any such contract
or transaction in which he is interested or in respect of his appointment
to any office or place of profit or upon any matter arising thereout and
if he shall so vote his vote shall be counted.

20. The office of Director shall be vacated if the Director :-

(a) Resigns his office by writing under his hand left at the
Registered Office.

(b) Be found or become of unsound mind or becomes bankrupt or compounds
with his creditors.

{c) Becomes for the time being prohibitgd from being a Direclor by
reason of any order made under Section 188 of the Act or under

Section 28 of the Companies Act 1976.

(d) If he is removed from office by a resolution duly passed under
Section 184 of the Companies Act 1948.



Clauses 27 to 24

{e) If he is prohibited from being a Director by a Court Order made
under Section 9 of the Insolvency Act 1976,

21. The Directors may exercise all the powers of the Company to borrow
money, whether in excess of the nominal amount of the share capitai of
the Company for the time being issued or not, and to mortgage or charge
jts undertaking, property and uncalled capital,or any part thereof, and
to issue debentures, debenture stock, and other securities whether out-
right or as security for any debts, 1iability or obiigation of the
Company or of any third party.

SECRETARY

22 The first Secretary of the Company shall be the person mamed in the
Statement delivered under Section 21 of the Companies Act 1976.

SEAL

23. In regulation 113 of Part 1 of Table A the words "or by some other
person appointed by the Directors of the purpose" shall be omitted.

INDEMNITY

24, Subject to the provisions of Section 205 of the Companies Act, 1948
and in addition to such indemnity as is contained in regulation 136 of
Part 1 of Tabie A every Director, officer or official of the Company shall
be entitled to be indemnified out of the assets of the Company against all
losses or liabilities incurred by him in or about the execution and dis-

charge of the duties of his office.



Names, Addressen

LONDON ECTY 1AA

Compeny Director

)

\QK
‘\‘_@

ALAN\QUTLA‘B\

15-17 City Road
LONDON EC1Y TAA

0ffice Manager

d Dgseriptions of Subseribers

Dated the 3rd day of March 1980

Witness to the above Signatures:-

TA_DAVES
3661y, Road
ONDONFECTY TAA
T L

Cgmpany Secretary



THE COMPANIES ACTS 1948 TO 1878 Form No. 1

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

Pursuant to sections 2i and 23(2) of the Companies Act 1976

Please do niot
write in this
binding margin

Y
Company number

Fleuse complate —
laglbly, preterably oy
inblack type, or ' -
bold kiack Yaltering Name of Company

- . !

* delete it _
inappropriate Q{ ASSLIAND Limited¢
The intended situation of the registered office of the company
on [ncorporation is as stated below
15/17 City Road, London, EC1Y TAA
"
if the memorandum is delivered by an agent for the subscribers of X

the memorandum, please mark 'X' in the box opposite and insetrt the
agent’s name and address below

. Stanley Davis (Company. Seryices) Limited
15/17,City Road, s
‘ LONDON.EC1Y 1AA

¥

If the spaces provided on page 2 are insufficient and use has been made
of continuation sheets (see note 1), please ent 1 in the box opposite
the number of continuation sheets which form part of this statement

L
R

Presentor's

reference (if any): For official use

Ganeral section Post room
3§43

StanlevDavis(CompanyServices) Limited
P 4 Intorrational Company Ragutrations and Soarchos
\;::5;"

"“\a 15117 City Read, London EGLY 1A
wy clephoncol-E58E63 Telox S3605-DAVIS G

C page 1



The namels) and particutars cf the persen viho is, of the persoens who are,
1o be the first director or directors of the compary are as {ollows:

Name (nota 2} Business occupation

stanley Harold Davis

Company_ Director

Former name(s) (nuted}  nonE Nationaiity

Address roted)  15/17.City Road, British
Londop.ECTY TAA 1(3"%{26())1 birth (where applicable)

Particulars of other directorships (note 5)

staplev Davis (Company Services) Limited

AL

=7
.

DA

b
‘I 1 hereby con@t}@{’ s director of the company named on page 1 ]
Signature % A Date«-lMﬁ\Rﬂgg Ly/
1; v

The name(s) and parficulars of the person who is, of the persons who are,
to be the first secretdry, or joint secretaries, of the company are as follows:

Name (notes2&7)  Alan Rutland

Former name(s)(note3)  Nope

Address (notes 4 &7) 15/17,City Road,,

London,EC1A 1AA -

] .

N
| hereby condenf to.act as secretarylof the company named on page 1

NG

Signature

Date :’:5 pﬁﬁuR ?98“)

Signed by or on behal of the Aubscribers of the memorandum*

s

#

PASEN [Subscriber] [Agent]} Date®™ 3 MAR 1983

Signature

/4
Signature &( \,g&/ [Subscriber] [Agent}t Date “3 MR m()
) ‘-\,______/

page 2

Blanso donat
woilodn thig
pindirg mamin
¥
Imporiant
The patliculars
1o balven are
thoss refored to
15 SaRIET
2342){a} of tho
Compeanies Act
1876 and soction
280(8) vfthe
Gomponlas Act
1658, Please
readthe notes
on page 4 before
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part of the foim.

Piease do not
writa In this
pinding margin

N
Imporiant
The particulars
tobe glven are
those referred to
In section
21{2)(b} of the
Companies Act
1876 and section
200(2) of the
Companies Act
1948, Please
read the notas
on page 4 before

completing this
part of the form.

* ag required by
saction 21(3) of
the Companies
Act 1976

tdelete as
approptiate

TPS0326



CERTIFICATE OF INCORPORATION

No. 1488490

I hereby certify that

GLASSLAND LIMITED

is this day incorporated under the Companies Acts 1948 to 1976 and that the

Company is Limited,

Given under my hand at Cardiff the 31ST MARCH 1980

A
/ R S/ .
Ayt e Ve N LA
& e e » _,.‘:/
Rl e ’ .
Lo %
BoA v L

Assistant Registrar of Companies

G173



ClponARY

Carapamies AT 1048 186

QESQLU%WN Campany Lk
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GLASSLAND LIMITED lygeLac %

AT an EXTRAORD%NARY GEMNERAL MEETING of the above ~amed Company
duly convened and neldat  18/17 City Road, London ECTY TAA

on 31st March 1980
the following ORDINARY RESOLUT\ON was duly passed, vizi

ReSOLUTION

That the Share Capital of the Company be increased from £1,000
o £20,000 by the creation of an additional 19 ,000
Ordinary Shares of £1 each, 10 rank pari passu with the

existing Share Capital of the Company.

epepmpERE

Signature.. s . OB

K
1
gt

3
Vit

Company No. “}3/8“
(

G b B
’ Y LC\_‘/\V’]

Stanleyi)avis((ﬁompa ny Services) Limited

- n
- Qe
s

23
"“'G, 18/17 City foad, Londoni CY 1AA

w Telephone ¢1-5688 [N
LDE Box Mo, 214

oy v

\.(
. Nl
Tl rame nf-4ae e

1o by Shates

-

u
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e
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s
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THE COMPANIES ACTS 1948 TO 1967

j
I
|
|
Notice of increase in nomingl capited

Pursuant to Section 63 of the Companics Act 1948

To the Regstrar of Componies
GLASSLAI\_!D. .

Name Of COMPENY wsesssesaressarsiesstrssssst 2 ressostbesmsasep sSSP 102023
hereby gives you notice that by ordinar;g{mb{gxﬁhxm{mgixbf resotution of the company dated the
3isk March, 1980, ...cmmmmmeeny the nominal capital of the company has been increased by the

----------- anere o elustanisniarrasereits

addition thereto of a sum of £ .].9.,.000....................beyond the registered capital of £15 000 ecruarsrarissene
The additional capital is divided as follows:-

Limited®

Mumber of shares Class ot share Nominsl amount of each shar¢

19,000 Ordinary £1

“h the new shares have been

The conditions (eg voting rights, dividend rights, winding up rights, etc.) subject to
or are to be issued are as follows:-
(if any of the shares are preference shares state whether they are redeemable

to rank pari passu with the existing Share Capit

Cas

f no

4
esdnenriienhuyiaee

Signeduecsessasisseeniesie

§ H DAVIS

State whether /
Director or SecretaryDIRECTDR

. 18.4.80

1]
DIEE veressserssrsrssbassitonpssssssassissst

Margin reserved for binding

#Delete “Limited” if not applicable
w*Deloie as necessary (see notes overleaf)

e —

Presented by:
Stanlsy Devio(Cormpany Services) Limited

{riermional Conpany Daxpasancns and Soarchae

€
[ 15/17 Gity Road. London ECIY 1AM
‘ttjn Tolophone 01508 6631
Presentor’s reference: Form No. 10

TPS 0617




Special ‘
Resolution Ny [T
GLASSLAD LIMITED o f\{,r X

Ih

s
AT a1 EXTRAORDINARY GENERAL MEETING of the above named Company

duly convened and heldat  15/17 City Road, London ECTY JAA
on  11th April 3980
the following SPECIAL RESOLUTION was duly passed, viz:../

Resclution

THAT the name of the Company be changed to:

- METEES
AID-CALL LIMITED,

Signed. .eooiees

VIS /

Company No'|488490 g
i
Stanley Davis(Company Services)Limited

f‘_:-;-'s
/é:;i-‘%

1% ,7 City Road, Lendon EC1Y1AA
&, Tolephone 01-583 6631
%}U 1.DE Box No 274



CERTIFICATE OF INCORPORATION
N CHANGE OF NAME

No. 1488490

Ag

I hereby certify that

GLASSLANL LIMITED

having by special resolution and with the approval of the Secrotary of State changed

its name, is now incorporated under the name of

AID-CALL LIMITED

-

Given under iy kand at Cardiff the TTH MAY 1980

&é%"ié@“

E A WILSON

Assistant Rexistrar of Companies

€72



SPECIAL
=0 j “ T T Comperies Acts 1948 1976
FESOLUTION e ﬁ

i D i Cornpany Limited by Chares

of

GLASSLAND LIMITED

Atan EXTRAORDINARY GENERAL MEETING of the above named
Company duly convened and held at 15/17 City Road,

London EC1Y 1AA on 31st March 1980

the subjoined SPECIAL RESO LUTION was duly passed, viz:

REsOLUTION

THAT the existing }ia se 3 (A) of the Memorandum of Association

of the Company-te delbted, and that the attached Clause 3 {A)
be substitutegin its pidce.

Compapy/No. 1488490

StanleyDavis(CompanvServices) Limited B
P L, ‘- ' .
&;}l'ﬁ \

8 18/17 City Hoad, London LG 1AA

tn Talephona 01540 6631
W 1L DE Boy Mo, #7d
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{f) To carry cn business as designers, manufacturers, importers. HPOYIRTS,
wholesalers, retailers, operators, hirers, 1easers and 1essors and
deaters in telecommunication eqguipment of all and every kind; 1o Covry
on the business of efectronic, electrical mechanical, radio and gencval
engineers and manufacturers, workers and dealers of and in electronic
and electrical machkinery, appliances, apparatus, goods and accesseries
of which the application of electricity or any like power ov any power
that can be used as a substitute therefor is or may pe useful, con-
venient or ornamental; and to carry on any other business of a like
nature; to manufacture and deal in either as principals or agents any
articles ancillary to or beloriging to any such business @s aforesaid
and all appliances, apparatus and things used in copnection therewith
or with any inventions, paterts or privileges relating thereto; to
repair, alter, rebuild, reconstruct, hire, let on hire, and generally
deal in all machinery. appliances, apparatus and goods and all accesso-
ries thereto Tikely to be required by customers of or persons having
dealings with the Company.

e T—WT o T s e |

<.
« Tnz objects for uhich the Company is established arai~
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Momorandum The Companies ‘3{? é%am to 1876 Vi :

= 3 - Company Iimited by Shares .
of Association / kx/\
of

AID-CALL LIMITED

(As amended by Special Resolution passed 31st Harch 1980)

A WA TIAK]

ia The name of the Company is  * Aid-Call Limited

E!. The Registered Office of the Company will be situate in England —

-mm_-m-mm

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

{A) To carry on business as designers, manufacturers, importers, exporters, .
wholesalers, retailers, operators, hirers, leasers and Tessors and
dealers in telecommunication equipment of all and every kind; to carry
on the business of électronic, electrical mechanical, radio and general
engineers and manufacturers, workers and dealers of and in electronic
and electrical machinery, appliiances, apparatus, goods and accessories

éfﬁaﬁ” ¢ of which the application of electricity or any like power or any power
.

that can be used as a substitute therefor is or may be usetful, con-
4 venient or ornamental; and to carry on any other business of a like

ol nature; to manufacture and deal in either as principals or agents any

articles anciilary to or belonging to any such business as aforesaid
and all appliances, apparatus and things used in connection therewith
or with any inventions, patents or privileges relating thereto; to
repair, alter, rebuild, reconstruct, hire, let on hire, and generally
deal in all machinery, appliances, apparatus and goods and all accesso-
ries thereto likely to be required by customers of or persons having
dealings with the Company.

An

*The name of the Company was changed from GLASSLAND LIMITED by Special
Resolution passed 11th April 1980.
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Clauses 3 (b1 o [&)
4 VY

To carry on any other trade or business which can, in the opinion of
the Board of Directors, be advantageously carried on by the Company.

To acquire by purchase, lease, exchange, hire or otherwise, hold for
any estate or interest, any land, buildings, easements, rights,
privileges, concessions, patents, patent rights, licences, secret
processes, machinery, plant, stock-in-trade, and any veal or personal
property of any kind necessary or convenient for the purposes of or
in connection with the Company's business.

To erect, alter or maintain any buildings, plant and machinery
necessary or convenient for the Company's business and to contribute
to or subsidise the erection, construction and maintenance of any
of the above.

To acquire by subscription or otherwise and hold, sell, deal with or
dispose of any Shares, Stock, Debentures, Debenture Stocks, or other
Securities of any kind whatsoever, guaranteed by any Company
constituted or carrying on business in any part of the world and
Debentures, Debenture Stock and other securities of any kind
guaranteed by any Government or Authority, Municipal, Local or
otherwise, whether at home or abroad, and to subscribe for the same
either conditionally or otherwise and to guarantee the subscription
thereof and to exercise and enforce all rights and powers conferred
by the ownership thereof.

To borrow or receive money on deposit either without security or
secured by debentures, debenture stock (perpetual or terminable),
mortgage or other security charged on the undertaking or on all or any
of the assets of the Company including uncalled capital, and

generally to act as bankers.

To guarantee support and/or secure either with or without
consideration the payment of any debentures, debenture stock, bonds,
mortgages, charges, obligations, interest, dividends, securities,
monies or shares or the performance of contracts or engagements of any
company or person and in particular {but without prejudice to the
generality of the foregoing) of any company which is, for the tim
being, the compai;'s holding company as defined by Section 154 of ithe
Companies Act 1948 or another subsidiary, as defined by the said

se tion of the company's holding company or otherwise associated with
the company in business and to give indemnities and guarantees of all
kinds and by way of security as aforesaid either with or without
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Clauses 3 (H) to |N)

I

consideration to mortgage and charge the undertaking and al1 or any
of the real and personal property and assets present or future, to
issue debentures and debenture stock and collateral or further to
secure any securities of the company by a Trust Deed or other
assurance and to enter into partnership or any joint purse
arrangement with any person, persons, firm or company.

To lend money with or without security, and to invest money of the
company upon such terms as the Company may approve, and to guarantee
the dividends, interest and capital of the shares, stocks, or
securities of any company of or in which this company is a member

or is otherwise interested, and generally as the Directors think fit.

To apply for, purchase or otherwise acquire and hold or use any
patents, licences, concessions, copyrights and the 1ike, conferring
any right to use or publish any secret or other information and to
use, exercise, develop or grant licences in respect of the property,
rights, information so acquired.

To take part in the formation, management, supervision or control
of the business or aperation of any Company or undertaking and for
that purpose to appoint and remunerate any Directors,Accountants,
Consuitants, experts or agents.

To employ experts, consultants and valuers to investigate and examine
into the condition, prospects, value, character, and circumstances

of any business concerns and undertakings and generally of any assets,
property or rights.

To establish or promote or concur in establishing or promoting any
other Ccmpany whose objects shall include the acquisition or

taking over of all or any of the assets or liabilities of this
Company or the promotion of which shall be in any manner calculated
to advance directly or indirectly the objects or the interests of
this Company and to acquire, hold, dispose of shares, stocks. or
securities issued by or any other obligations of any such company.

To draw, accept and negotiate promissory notes, bills of exchange,
and other negotiable instruments.

Te invest and deal with the menies of the Company not immediately
required for the purposes of the bu.iness of the Company in or upon
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such investments and in such manner as the company may anprove,

To pay for any property or rights acquired by the Company
either in cash or fully or partly paid up shares, with or without
preferred or deferred or special rights or restrictions in res-
pect of dividend repayment of capital, voting or otherwise, or
by any securities which the Company has power tc issue, or
partly in one mode and partly in another, and generally on such
terms as the Company may determine.

To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by
instalments or otherwise, or in fully or partly paid-up shares
or stock of any company or corporaticn, with or without pre-
ferred or deferred or special rights or restrictions in respect
of dividend, repayment of capital, voting or otherwise, or in
debentures or mertgages or other securities of any company or
corporation or partly in one mode and partly in another, and
generally on such terms as the Company may determine, and to
hold, dispose of or otherwise deal with any shares, stock or
securities so acquired.

To enter into arrangements for joint working in business or
amaTgamate with or enter into any partnership or arrangement
for sharing profits, union of interests, reciprocal concession
yr co-operation with any company, firm or person carrying on
or proposing to carry on any business within the (i icts of
this Company or which is capable of being carried o so as
directly or indirectly to benefit this Company.

To purchase or otherwise acquire, take over and undertake all

or any part of the business, property, liabilities and transact-
ions of any person, firm or company carrying on any business

the carrying on of which is calculated to benefit this Company
or to advance its interests, or possessed of property suitable
for the purposes of the Company.

To sell, improve, manage, develop, turn to account, exchange,
let on rent, royalty, share of profits or otherwise, grant
Ticenses, easements and other rights in or over, and in any
other manner deal with or dispose of the undertaking and all or
any of the property and assets for the time being of the Company
for such consideration as the Company may think fit.
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Clauses 3 (T) to {X)

{T) Te provide for the welfare of persons enployed or formerly
employed by the Company and to grant pensions. 21lowances,
gratuities and bonuses to officers or ex-officers, employees or
ex-employees of the Comzuny or its predecessors in business
or the dependents of such persons and to establish and maintain
or concur in maintaining trusts, funds or schemes, (whether
contributory or non-contributory), with a view ts providing
pensions or other funds for any such persons as ‘foresaid or
their dependents.

() Tc subscribe to or gtherwise aid the establishment and supLort
of, any schools and any cducational, scientific, Titerary, re-
ligious or craritable instituti~n: or trade societies, whe har
such institutions or societies be solely connected with the
business carried on by the Company or its predecessars in
business or not, and to institute and maintain any club or other
establishment.

(V) To distribute in specie assets of the Company properly distrib-
utable amongst the members, but so that no distribution amount-
ing to a reduction of capital be made except with the sanctign
(if any) for the time being required by law.

(W) To do all or any of the things hereinbefore authorised, either
alone or in conjunction with others, or as factors, trustees, or
agents for others, or by or through factors, trustees of agents,

(X) To do a1l such other things as are incidental to op which the
Company may think conducive with the above objects or any of
them,

The objects set forth in any sub-clause of this clause shall not be
restrictively construed but the widest interpretation shali be given
thereto, and they shall not, except when the context EXpres:ly so pe-
quires, be in any way linited to or restricted by reference to ar
inference from any other object or objects set forth in such sub-clause



Clauses 4 10 5

vour to achieve all or any of the objects

and to achieve or to endea
in any one or more of the said sub-clauses.

conferred by and provided

4. The liability of the members is limited. -

e

§.* The Share Capital of the Company is £20,000 divided into 20,000

Ordinary Shares of £1 each,

e

vl

*The Share Capital of the Company was increased from £1,000 by

Ordinary Resolution passed 31st March 1980,



Wk the several person, whose names and adelresses axe cabaeribed, are deshirms ¢
heing fosmed into 2 Company in pinsuance of this Memoranduin of Associaton,
and we respectively agree to take the number of shaves in the capital of the
Company set opposite our respective names.

Names, Addresses and Daseriptions of Subseribers Nuraher of Shares taken
by each Subscriber

STANLEY HAROLD DAVIS ONE
15-17 City Read
LONDON ECTY 7AA

Company Director

ALAN RUTLAND ONE
15-17 City Road
LONDON ECTY 1AA

0ffice Manager

Dated tue 3rd day of March 1930

Witness Lo the above Signatures:-

RITA DAVIS
15-17 City Road
LONDON EC1Y TAA

Company Secretary
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Eﬁl@lﬁg @f The Comparies Acts 1948 to 1975

A
ESS O Qiati on Corupany Limited by Shares

Of

AID-CALL LIMITED

PRELIMINARY,

1. Subject as hereinaftter provided the regulations contained in or made
applicable by Part II of Table A in the First Schedule to the Companies

Act 1948 (hereinafter referred to as "Part I] of Table A"), shall appily

to the Company.

2. Regulations 22, 24, 53, 8, 71, 75, 79, 84(2), 84(4), 88 to 94 (in-
clusive) of Part I of Table A aforesaid (hereinafter referred to as "Part
I of Table A"}, shall not apply to the Company, but the Articles herein-
after contained together with the applicable regulations of Part I of
Table A and Part 11 of Table A, shall, subject to the modifications
hereinafter expressed, constitute the regulations of the Company.

PRIVATE COMPANY.

3. The Company is a Private Company within the meaning of the Act.

INTERPRETATION.

4. In regulation 1 of Part I of Table A between the words "regu1atipﬁs“
and "the Act" the words "and in any articles adopting the same” sha7i be
inserted,

SHARES .

5. The Shares shall be at the disposal of the Directors, who may allot,
grant options over or otherwise dispose of them to such persons at such
times and on such conditions as they think proper, subject to the pro-
visions of the next following Article and to regulation 2 of Part II of
Table A, and provided that no shares shall be issued at a discount,
except as provided by section 57 of the Act,

6. Unless otherwise determined by the Company in General Meeting any
shares for the time being unissued shall be offered before they are

issued to the Members in proportion as nearly as may be to the number of
Shares held by them. Such offer shall be made by written notice specifying
the number of Shares offered and the time in which the offer if not
accepted will Tapse and determine, and after tie expiration of such time
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Clauses 7 o 10

or on the receipt of an intimation from the offeree that he declines to
accept the Shares so offered the Directors may subject to these Articles,
issue the <ame in such manner and on such terms as they think most
beneficial to the Company. The Directors may in 1like manner and subject
as aforesaid issue any such new or original Shares which by reason of the
proportion borne by them to the number of persons entitled to any such
offer as aforesaid or by reason of any other difficulty in apportioning
same cannot in the view of the Directors be eventually offered in the
manner aforesaid.

7. The proviso to Regulation 15 of Part I of Table A shall not apply to
the Company.

8. A member wishing to transfer shares to a person who is not already a
member of the Company shall give written notice to the Directors of the
Company of his intention accompanied by details of the shares in question.
The Directors as agents for such member may dispose of such shares or any
of them to members of the Company at a price to be agreed between such
transferring member and the Directors, or in the absence of agreement, at
a price fixed by the Auditors of the Company acting as valuers as the
fair value thereof. If within twenty eight days from the date of the
said written notice the Directors are unable to find a member or members
willing to purchase all such shares, the transferring member may, subject
to Clause 3 of Part II of Table A, dispose of so many of such shares as
shall remain undisposed of in any manner he may think fit within six
months from the date of the said notice.

LIEN

9. The lien conferred by Clause 11 of Part I of Table "A" shall attach
to all Shares, whether fully paid or not and to all shares registerad
in the name of any person indebted or under 1iability to the Company

ﬂhﬁgher he be the sole holder thereof or one of two or more joint
olders.

SHARE TRANSFERS

10. The instrument of transfer of a fully paid share shall be signed by
or on behalf of the transferor and in the case of shares which are not
fully paid up, the instrument of transfer shall in addition be signed by
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or on behalf of the transferee. The transferor shall be deemed to remain
the holder of the share until the name of the transferee is entered in
the register of members in respect therecf,

PROCEEDINGS AT GENERAL MEETINGS

11. The words "the appointment of and" shall be omitted in requiation 52
of Part I of Table “A".

12. In regulation 54 of Part I of Table A the words "meeting shall stand
dissolved" shall be substituted for "members present shall be a quorum".

13. The word "fourteen" shall be substituted for the word "thirty" in
regulation 57 of Part I of Table "A".

14. At any General Meeting a resolution put to the vote of the meeting
shall be decided on a show of hands unjess a poli is (before or on the
deciaration of the result of a show of hands) demanded by the Chairman

or by any member present in person or by proxy. Unless a poll be so
demanded a declaration by the Chairman that a resolution has on a show of
hands been carried or carried unanimously or by a particular majority, or
Tost and an entry to that effect in the book containing the minutes of
the proceedings of the Company shail be conclusive evidence 6f the fact
without pronf of the number or proportion of the votes recorded in

favour of or against such resolution. The demand for a poll may be
withdrawn.

DIRECTORS

16. The first Director or Directors of the Company shall be the person or
persons named in the statement delivered under Section 21 of the
Companies Act 1976.

16. Unless and until otherwisz determined by the Company in General Meeting
the number of Directors shall not be less than one. I at any time and
from time fo time there shall be only one Director of the Company such
Director may act alone in exercising all the powers and authorities vested
in the Directors.

17. A person may be appointed a Director notwithstanding that he has
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attained the age o7 seventy years and no Director shall be Tliable to
vacate office by reason only of his having attained that or any other
age.

18. Any Director may by notice in writing signed by him and deposited
with the Company appoint an alternate. Such alternate Director must be
either a Director of the Company or a person approved by a majority of
the Directors for the time being of the Company. Every alternate
Director shall during the period of his appointment be entitled to

notice of Meetings of Directors and in the absence of the Director
appointing him to attend and vote thereat accordingly, but his appoint-
ment shall immediately cease and determine if and when the Director
appointing him ceases to hold office as a Director. One person may act
as alternate director to more than one director and while he is so acting
shall be entitled to a separate vote for each director he is representing
and if he is himself a Director his vote as an alternate Director shall
be in addition to his own vote.

19. Provided that he shall declare his interest in any contract or trans-
action a Director may vote as a Director in regard to any such contract
or transaction in which he is interested or in respect of his appointment
to any office or place of profit or upon any matter arising thereout and
if he shall so vote his vote shall be counted.

20. The office of Director shall be vacated if the Director :-

{a) Resigns his office by writing under his hand Teft at the
Registered Office.

(b) Be found or become of unsound mind or becomes bankrupt or compounds
with his creditors,

(¢) Becomes for the time being prohibited from being a Director by
reason of any order made under Section 188 of the Act or under
Section 28 of the Companies Act 1976.

(d) If he is removed from office by a resolution duly passed under
Section 184 of the Companies Act 1948,
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Clauses 20(e) to 24

(e) If he is prohibited from being a Director by a Court Order
made under Section 9 of the Insolvency Act 1976,

21. The Directors may exercise all the powers of the Company to borrow
money, whether in excess of the nominal amount of the share capital of

the Company for the time being issued or not, and to mortgage or charge

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 debts, liability or obligation of the Company or of
any third party,

SECRETARY

22. The first Secretary of the Company shall be the person named in the
Statement delivered under Section 21 of the Companies Act 1976,

SEAL

23. In regulation 113 of Part I of Table A the words “"or by some other
person appointed by the Directors for the purpose" shall be omitted.

INDEMNITY

24. Subject to the provisions of Section 205 of the Companies Act, 1948

and in addition to such indemnity as is contained in regulation 135 of Part
I of Table A every Director, officer or official of the Company shall be
entitled to be indemnified out of the assets of the Company against all
tosses or liabilities incurred by him in or about the execution and dis-
charge of the duties of his office.
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Names, Addresses and Descriptions of Subseribers

STANLEY HAROLD DAVIS
15-17 City Road
LONDON ECTY TAA

Company Director

ALAN RUTLAND
16~17 City Road
LONDON EC1Y 1AA

O0ffice Manager

Dated the 3rd day of March 1980

Witness to the above Signatures:-

RITA DAVIS
15-17 City Road
.LONDON ECTY 1AA

Company Secretary



THE COMPANIES ACTS 1848 TO 1876

MNotice of place where ragister of
membeis Is kepl or of any ckange
in that place

Pursuant to section 110(3) of the Companies Act 1948
as amended by the Companles Act 1976

Flease do not
write Inthis
binding margin

- To the Registrar of Companies For official use Company number
bty ey rUTITg]
‘ lnblar.l'uypa.or i _i_a_‘_x_ _8_1. 1488490

bold block leltering Name of company

1

* odelate f AID-CALL Limited*§
. Ineppropriate

hereby gives you notice In accordance with section 110(3) cf the Companies Act 1948 that the
register of members Is now kept at:

. 16 CLIP_‘FORD STREET
LONDON
- 5 W1X 1RG
' : |
in lieu of*
S L _

where it was previously kept

W

P
PR
’
.

i
|

/
; ‘ tdelate as Signed //% M [Director) [Secretary]t Date 27.3.86

appropriate

Presentor's name, address and For official use
reference (i{ any): General seclion
,STREATHER & CO
16 CLIFFORD STREET
, LONDON W1X 1RG
» REf£. CSR

Oye'z The Soliciters” Laws Stationory Soctety, ple, Oyez Houso. 237 Long Lano, London SE{ 4PU ok ok F892
Companies G103 Decamber 1980




Pleasa do not
writa in this
margin

Please compiote
lzgtbly, preferably
in black type, or
hold biock lottering

* insert full naim2
of company

Note

Please read notes
1 to 5 overleaf
Lefore completing
this form

T delete as
appropriate

See not 4c and
complete as
appropriate

PHINTED AND SUPPLIED BY

JORDAN & SONSLIMITED
JORDAN HOUSE
BHUNSWICK PFLACE
LONDON 81 6EE
TELEPHONE 08 2533030
TELEX 261010

v

COMPANIES FORM No. 22 5(1)

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

%

Fursuant to section 225(1) of the Companies Act 1985

For officlal use  Company number

T ™

(121G [

To the Registrar of Zompanies

Name of company

I * Wb sy

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 10 be treated as

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

Day Month

SIS

The current accounting reference period of the company is to be treated as [shortened][e};ended]‘i and

[is to be treated as having come to an end][wujmm&t@'an"eﬁﬂ]f on

Day Month Year

T L 1
yint119 1%06 ‘
If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on section 226(6){c} of the Companies Act 1985, the following statement should

'3&1\11 !

be completed:
The company is a [subsidiary]tholding company]t of

A

¥

company number

/

the accounting reference date of which is

=
¥

1

w Sty

[Director][Secretarylt Datel ?"‘ /2 « 6,

For official Use
General Section

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

EL025T At worwon &
ERoAbwRLE MU S

L THEDPA S HAT o TET

A TR

AN Sl

Post room

-

Qet” :’-\/1»1‘3/5‘%&»/\Mw
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

AID-CALL LIMITED

(Adopted by Special Resolution passed on
[ 6th) day of [ February ] 1987)

PRELIMINARY

1. Tha Regulations contained in Tabla A ("Table A") in the
Sehedule to The Companies (Tables A to F) Regulationa 1985,
as smended at the date of adoption of theee Articlen, shall
excapt where the same are éxcluded o varied by or
inasncigtent with thase Articles apply to the GCompany.-
Unless otharwiae indicated, any re¢ferance in thwse Artielax
to a Regqulation shall mean the Requlation of that numbar in

Table A.
INTERPRETATION

2. In “haesa Articles unless the context othexwisa
requireg«

3

3

Pehesa Articlas™ means these Articles of Asaociation in
their present form oxr as from time to time altoered;

"ehae Companies Acts" means every statute from time to _
time in force concerning ec: . znies insofar as the 3ame

applies to the Company; ﬂﬁﬁﬁﬁ?mmﬁm%
' At BTy \
1 AT
 LOFER 1887 &
. \q} i \Jf/”l.’y

. i
'\.S‘E& “I-'r:ili .
D €0

RS T



tMember” meansz a Membar of the Company.,

¥

"Secratary® means any person qualified in accordance
with the provisions &f the Companies Acts and appointed
by the Directors to perform any of the duties of the
Secretary including a jeint, temporary or assistant
secretary;

any words or exprassions dafined in the Companies Acta
in force at the date when these Articles or any part
thereaof are adopted shall bear the same meaning in these
Articles or such othar part (as the cass may be);

where for any purpose an ordinary resolution of the
Company s reguliwd, & Ffaelial ar ax tragrdinatry .
reselution shall 2lso be affective, and where an
extraordinary resolution is required a special
resolution shall also be effectiva,

’

¢ B AUTHORISED SHARE CAPITAL

-
3. {A) The authorised share capital'bf thea Company &t the
date of the adoptien of these Articles is £250,000 divided
intoS fiillion Oprinary Shares of 05p each =

-

b

AP



UNLSSUED SHARE CAPITAL ﬂ

4, Subject to the provisicns of the Companies Acts and
*hese Articles and to 2ny airaction to Lhe contrary which may
be giver by ordinary of sther reaselution of the Company, any
unissued shares of the Company (whethar forming part of the
original or any increaned capital) shall ba at the disposal
of the Directors who may offer, allot, grant options over or
grant any right or rights to subscribe for such shares or &any
right or rights to convart any security inte.-suck sharas or
otherwisq dispose of them to sych persens,. at such times and
for such consideration and upon such terms and conditions as
"the Directors may determine.

5. %A) For the purposes of saction 80 of the Companies Act
1985, the Pirectwra are ganerally and unconditionally
authorisad to exercise all powers of tha Company to allet
relavant securitiaes as defined in the said section up te an
aggregata nominal amount of £25,000 This autheriey shall
axpire five years from the date on which the resolution
adopting thase Articles is passed but may ke previeousaly
ravallad ar varied by The Company in general meeting and may
from tite to tims bae renawe] by the Campany in general
meating for a furxther period not excseding five years, Tha
Company may maka any offer or agrsement before the axplry of
this authority that would or might raquire relavant
securities to ba allotted aftar this authority has expired
andl the Dipsawewrs mxy allnt relavant gasuritiss in pussuance
of ?nydnuuh of far or agreamant as Lf this autherity had net
eéxpired. .

(B) Sectionsm 89(1l), 90(l)ta(S) and $0Q(6) of tha
Cunpanizs Aet 1985 xhall net apply.



PRE-EMPTION AND TRANSFER OF SHARES

6. {A) Any share may pe transfagred )

1 by a Mamber or (in the casm of l_dacaaaed
Memlo: ) by{hin ersonnl raprassntatives to 2 Family Member ox
(in the case of a Member which is a bedy corporata) to sny
company which is the helding company (as such exprcgaion is
defined in Section 736 of tha Compsanies Act 1985) ( Holding
Company") of such Member or any subsidiary (as ag¢h
sxpression is defined in tha said Saction 736) ("Subaidiary

Company") of such Holding Company oxr

(2) by a Member to any person or body corporate
which is at the date of such transfar alraady & Memhar of thz

Company or ‘ ;
33 py & Member to any parson ¥
- gﬁ%nt gf all the Members. of the

co
ziiztgzing othar than the transferor

1th the prier
Company for the

all of which persons or bodies corporate are hersinaftar
raferred to as "Permitted Tranaferces’

(B) For the purposes of this Article "Family Member™
shall mean, in relation to a’'Member, Any spouse, parent,
child, grandchild, brother, sister or child of any brother ov
simter, or the trustees of any trust the beneficlaries of
which include any such person or a Member.

(C) Any Membar (or hig personal repregsentativas (as the
case may be)) desiring to sell, transfey or otherwise dispoose
of the shares whic¢h he holds to a Permitted Transferaa shall
deliver an executed instrument or instrumants of transfer of
the shares, duly stamped, %o the Directors and the Directors
shall cause the name of the transferee to be anterad in thas
Ragister as the holder of the gshares,

(D) Any Member ("the proposing transferor™) desiring to
zell, transfar or otherwisae dispose of any of thea sharaes
which he holds (otherwise than purauant to paragraph (i) of
this Article) shall give notice in writing ("the transfer
notice”) to the Company at its ragistered office specifying
the number of shares ("the Shares") which he properes to
transfer and the third party (if any) to whom he praposes to



eransfer tha Shares if they are Rot purchased by a Member of
the Company pursuant to the follewing provisions of this
Article sand the price at which he proposes to transfer the
Shares 1f such a price has been determined upon by him ("the
Nominated Price”). A tzansfer notice shall only bs ravocahle
with the consent of the Directors.

(E) The transfer notice shall censtitute tha L ractorn
the agents of the progosing transferor for the sale of the
Shares at the Nominated Price ox if thare is nc Nominated
Price at the Zair value ("the fair value") of the Sharss to
be determinad in accordance with paragraph (H) herecf. In
the svent that it is necessary for the fair valua of the
Shares to be datermined in accordancs with pazagraph (E)
hareof the Diractors shall arrange s soon as practicable for
the fair value to be 30 determined. Forthwith upon receipt
of tha transfer notice by the Directors or {if applicable} of
the determination of the fair value the Directore uhall
notify the Members of the Company that the Shares are torbe
sold. Such notification shall state:- ’

(1} the number and class of Shares offered;
1
. (2) the Nominatad Price or fair value (as the case
may be) of tha Shares;

(3) the third party specified in the transfer ¢
notice (if any); and :

(4) that, if such offer is hot accepted in writing
wvithin 14 days ¢f the date of the notification, it will be
deemed to be declined;

(F) If the said Members or any of them shall within the said
period of 14 days apply for all of the shares, the Company shall allocate
the Shares to and amongst the applicants who together have appiied for
all or auy of the Shares (and in the case of competition for all or
any of the Shares in the proportions that +he nurber of shares of which
such competing members are oOr are entitled to be registered as holder
nears to the aggregate mumber of such conmpeting members shares)

(GY 1If all the Members of the Company in aggregate do
not claim all of the Shares of fared by the Directors then the
offer shall be deemed te have Lbeen deslinad,

(H) The fair value of an Ordinary Share shall be q_ondm42j

propocbion vl Uic valus ¢f 8l1l She 1uaund[§har-n in LR
capital of the Company equal to the propoftion which the
capital paid up on such share bears to the capital paid up on
all the isaued Ordinary Shares {n the capital of the Company.
The value of all the issued Oordinary Shares in the capital of
the Company shall be the amount cartified at the wxpense of
the Company by the Auditors for the time being of the Company



{who shall bs deemed in so certifying to act aa axpert and
Hot As azbiter and whnxe gertificats azhall be £inal) to ba
the valus thereof in the open market as between a willing
buyer and a willing msellar with tha Company as a going
concern.

{I) The proposing tranaferor(s) shall ba bound (in the
avent that all of the Shares offaered by the Dirsctors to the
Hembars are accepted) to tranafer to each purchaser of the
Shares the number.of Shares being purchased by him upon
payment by much purchaser to the proposing transferor of the
Nominated Price or fair value (as the case eay ba) for the
Shares vhich payment shall be mada within fourteen daya of
the accoptance of the offer or (if later) of the
ascertainment of hew many Shares each purchaser is to
purchasze purauant to paragraphs (E7, (F) and (G) sbove.

(J) If in any case the proposing transferor(s),’ aftar
baving become bound as aforesaid, shail make default in”
tranaferring any Shares, the Directors may receive the
purchase monay which shall be paid into & separate bank
account and the Directors shall within a reasonable period
nominate some person to execute an instrument or instruments
of tSransfer of the relevant Sharas in the name snd on hahalf
of the proposing transfaror(a) and thereafter when such
instrument or instruments have been duly stampad, the
Diractors‘shnll cause the pame of the ralevant purchaaing
Member or Members to be entered in the Reginter aes the holdar
or holders of the relevant Shares and shall hold the purchasae
money in truat for the proposing transferor(s). The raceipt
of the Directors for the purchase meney shall be a goed
discharge to the relevant purchasing Member or Membars and
after his or their names have been entared in the Register in
purported axercise of tha aforesaid powar tha validity of the
procaedings shall nct be questioned by any person.

(K) If the Diractors shall not £ind a Membar or Members
witling fta purghage all the Shares under tha foregoing
Provisions 0o that some or all of the snares remaln wnvladded
by the Membars of the Company the offur shall be deamed to
have been daclined in full and the proposing transferor(s)
shall be free to transfer the Shares at no less than the
Nominated Price or fair value (as the case may be) to the
third party specified in the tranafer notice (if any) within
:ﬂree montha of the end of the 14 day period spaecified in (E)

ove;

(L) For the purposes of thase Articles, the’
renunciation or nagotiation of any temporazry documant of
title to any share shall conatitute a transfer of such shazra.

7. (A) Except &8s aforasaid, the instrument of transfer of
a share shall be signad by or on behalf of the tranafaeror
(and in the case of a transfer of a partly paid share also by
the transferee) and the transferor shall be deamed to remain



the holder cf the share until the name of thae tranaferae ia
ehtered in the Register in tespact thersof. All instruments
of transfer when reglatered, shall be retzinad by the
Company. Regqulation 23 shall not apply.

{B) Subjact to paragraph (C) hereof and the provisions
of Article 11 below tha Directors shall have no wright to
refuse to register any proposed tranafer of a shara made
pursuant to or which is permitted by Articla 6 PROVIDED THAT
the proposing Erunsferor complies with the provisiens of
Articla 6 but thg Directors shall refuss to registar any
other propemed trangfar of a share vhether or not it is a
fully paid sharas. Requlrtion 24 shall not apply.

(C) The Directiors may dacline to ragister the transfar
of 2 share on which the Company has a lian.

(D) No intarest in any sharé Ot ansces shall Lo-
disposed of or created by any means without & transfer of an
equivalant number of shares baeing pPrasented for registratien.

(E) The Company shall net charge transfar or
tegistration fewes, -

-

8. The Membars may if they all think fit, agree in writineg
to waive the provisions of Articie 6 in any particular cage.

REDEEMARLE SHARES

9, Subjaeact to thsg provisions of tha Companias Acts, any
shares may, with the Aanceion of a special rascolution, be
iznued on terms. that thoy Biw, vi 4t tha spf2ior 9f the
Company or the Membay registerad i{n raspect of such sharen
Are liable, to be redeemed on such terms and in such nanner
15 may be providad for by thesa Articles. Regulation 3 zhall
not apply.

PURCHASE OF OWN SHARES

10. Subject to the provisions of the Companias Acta, the
Company may purchase ita own shares (including any redeemalyle
akares) and make a Payment in resgpect of thae redamption op
PUrchase of its own shares otherwise than out of
distributable prorfits of the Company or the proceeds of a
fresh igsue of sharas.

TRANSFER OF CONTROL



provisions of this Article.

(B) The Directors shall refuse to register a transfex
or transfers the registration of which would result in
control of the Company being acquired by a pexson oX
connacted persons ("the Offeror®”) unless:-

(1) the transfer has been made on the terms of and
pursuant to an offer made by the offaror to
purchape the entixa issued share capital of the

Company; or

(2) the Offeror produces avidence satidfactory to the
Directors that an offer has basn made to all
Members of the Company not connected wich the
Offaror to purchase the Ordinary Sheres held by
such Members on terms and conditions no less
favourable than those pursuant to which the

. transfer or tranafers under consideretion wara mada.

PROCEEDINGS AT GENERAY, MEETINGS

12, Subiact to the orevisieng @f, the Gompanies Acts, 8
rasolution in Writing exprassed to be an ordinary,
oxtrasrdinary or special resolnrinn signad by or en behalf of

all the Membars who would be entitled to recaive notlce of
amd atterd and vete at genoral memtinge (ox baing
corporations by their duly authorised reprasaentatives) shall
be ag valid and effactual as if it had baen pazsed as such a
resolution at a genaral meeting duly convened and held, Any
such resolution way consist of several documents in the lika
form each signad by or on behalf of one or more Members.
Regulatien 53 shall not apply.

13. At any Caneral Meeting, & Resolution put to the vote of
the Meating shall ba decided on a shew of handa unless a pelil
i{s {before or on the declaratiocn of thu result of tha show of
hands) demanded by the Chairman, or by any Member presesint in
parson or by proxy and entitled to vota. Unlass & poll be so
demanded, a declaration by the Chairman that a Resolution has
on a show of hands been carried or carried unanimously, or by
a psrticular majority, or lost and an antry to that affect in
the book containing the minutes of the proceadings of the
Company shall be conclusive evidence of the fact withcut
proof of the number or proportion of the votaes recorded in
favour of or against such Resolution. Tha damand for a poll
may be wjchdrawn. Regulation 46 shall not apply.

14, Subjact to any rights or restrictions for the time being
attached to any class or classes of shares, on a show af
hends every Member present in person and evary person prasant
ag & proxy for s Member or Mambers shall have cne vote, and
on m poll every Member shall have one vote for aach share of
which he is the holder. Regqulatioen 54 shall not apply.



DIRECTORS

15. Unless and until otheswise determined py ordinary
regolution, the Divectors shall not be lass than two in
number. Regulation 64 shall not apply.

16, A D?recter shall mot be required to hold any Shares of

the Company by way of qualificatien. A Directer whe 46 net A
Membar of the Company shall nevertheless be antitled to
attend and spesk st all Generzl Meetings ©f the Company or of

any class nf Members of the Company.

17. Tha Dirsctors may repay to any Directer &ll sueh

reasonable oxpansés A3 WAy preperly be incurred in attending
he Directors ov of any

pnd returning from Meotings of t
1 Maetings of the Company

Commitecee of the Directors oOr Geners
or any clags of Members of the Company or otharwise in or

1



about the jpusiness of the Company. A Diractor whe ia
appointed to any exscutive office of who devotes special
attention to the business of the Company or who atharvwise
performa services which in the opinion of the Directors are
sutside the scope of ths ordinary duties of a Dirsctor, nay
be paid such extra vemuneration by way of salary, commi sslon,
participation in profits o otherwisa as the Directora may
detarmine.

BORROWING POWERS

18, Subject to the aftermentioned 1imitation the Directore
mey exercise all the powars of the Company to borvew monay
without limits to amount and upon such terms and in such
manner a8 they think fit and to grant any nortgage or charge
{eithar fixed or floating) over the undartaking. property and
ancalled capital or any part thereaof of the Company and,
subject to Section 80 of the Conpanies Act 1985, to issus
debenturas, daebanture stock and other securitiss whather
outright ox &s security for any debt, liability or obligation
of the Company oF #nY phigﬁ_pnrtv, providad that thiis Company
shall procura that.-

[P

e agge'agﬁtd
jncunts for Tha tima being rema:ninq'uﬂaischarqod by virtue
of any of tha following operations bY the Companys=

{a} Dborrowing o SECUCING TOW phYSUL wid e mweedlds

(») guarantesing the payment of money and the
fulfilment of obligations and the parformancaos of
contracta;

(<) acquizindg by way of hire purchase, credit sale o¥
oquipment jgasing sny assetas; and

{4y mortyaglog we charging rthe praperiy aggats and
uncalied capital of the Company and issuing
debenturss

and by virtua of any like operations by a subaidiary of the
company (inciuaing any 11 alollibyr {ndaathed apsspeained or
contingent) undar any quarantee for the time being in foroe
butlt aacludind intar-company loonk, mortgagas and charges)
shall not -

- —— axceed the amount
which ia the greater of £5230,000 ox an amount equal to twice
the aggregate of (a) the nominal amount of the share capital
of the Company for the time being issued and paid up or
credited as paid vwp and (b) the amounts for the time being
standing to the credit of the capital and revenue resarves
and the share pramium account wf the Company and kll its
subaidiaries (including any amounts set aside fov¥ deferred




taxation out excluding any amounts arising from the writing
up of tha book valuea of any capital assets and any awounts
attriputable ToO goodwill and minority interests} all as zhown
by the then latast audited congolidated balance shavt of the
Company but provided that no such sanction shall be required
to the borrowing of any sum of money intended to ba applied
in the rapayment (with or without pramium) of any monlex chen
alveady borroved and outstanding, notwithetanding that the
sama may rasult in such limit being excaesded.

POWERS AND DUTIES OF DIRECTORS

15. A Director who to his knowledge is in any wWRY., whethar
diractly or indirectly, interested in & cransaction,
contract, arrangement Ov agreament or a proposad rransaction,
contTadt, arrangemant or agraenant with tha Conpany shala
daclare the nature of his lutersst at 8 meeting of tha '
Diractors in accordance with sectien 337 of the Companias Act
1985. Subject whare applicable to such disclosure, & :
Director shall be antitied to vote in veepect of any such
aatter in which ha ia interephed and if he zhall do so his
vors ghnll bw oouutsd, and Aa shall ba fakan inLQ acggount in
sscartzining whether awquozum i prasent.’ Requhation 94
ghall not apply. ' :

20. Each Director shall have che power to appeint any porson
{whathar & Director or not) to be his alternate Dirsctor and
may at his diggretion remove such alternate Director. If
such alternate Director is not another Dirsctor, such
appointment, unlags previously approved by the Beard, shall
have affect cnly upon and subject to it being 80 approved.
Any appointment or removal of an alternate DiractoX snall bo
effacted by notice in writing signad by tha appelnter and
dalivered to the 3acretary at the registared office of the
Conpany or tanderad at a maeting of the Directors. AR
alternate Director ghall, if his appointox 80 ragquests, be
entitled teo receliva notices of muetings of the Directors or
of a committes of the Directors to the same extent as, but in
lieu of, his appeintor and shall be entitled to attand and
vote as a Diractor at any such meeting at which his appolnter
is not personally present and qcnarnlly at such meating te
axercise and discharge gll the funstions, powATE and duties
of his sppointor as & Director and for the purposes of the
proceedings at such meating the provisions of these articles
ahall apply as if he wera 8 Director. Evary pEracn acting as
an alternate Director shall (except a3 regards power to
appoint. an alternata Director and remuneration) be gsubject in
all respects to «he provisions of these Articles relating to
. the 'Diractors and shmll alone be relponsiblo'to the Company
for his acts and defaults and shall not be deemed to be the
agent of or for his appointor. An alternate Directer may be
paid expaenses and shall be antitled to pa {ngemnified bY tihe
Company to the sama axtent mutatisa mutandia as if he wera a
Director but shall not be entitled to racaive frum the
Company any fee {n his capacity as &n alternate Rirector



except only such part {if any) of the remunsration ctherwise
payable to the Dirsctor appeinting him as such Director may
by notice in writing to the Company from time to time direct.
Every parscn peting as an slternate Director shall have ene
vota for every Dirsctor for whom he acta as alternate (in
addition to his own vota if ha is also a Director). The
signature of an alternats Director to any rasolution in
writing of the Directors or & committee of the Directors
shall (unlass the notice of his appointment provides to the
contrary) ba as effactive as the signature of his appeintor.
An slternate Diractor shall ipso facto cease o bh& an
alternate Director if his appointor cesames for any raason €o
ba a Director.

21.. The Directore on bahalf of the Company may exercise all
the powers of tha Company to grant peosions, annultiaes,
gratuities and superannuation og othar allowances andg
_benafits in favour of any person including any Director,or
former Dirsctaor or the ralations, connections or depandants
of any Director or formur Director, A Director or formerx
Directer ahall not be accountable to the Company or the
Members for any benefit of any kind confierrad under or
pursuant to this Article and the receipt of any such benefit
shall not disqualify any parson from being or baceming a
Diractor ¢f the Company. .

22. & uvirector prassul al any fasting shkall ned ke mequiraed
to aign his name in any boek.

APDOINTMENT AND REMOVAL OF DIRECTORS

23  The Directors mnd tha Company by ordipnary resolution
shall each have power at any time and £rom tima to tima to
appoint any person to be & Dirsctor eithex to fill a casual
vacancy or as an addition to the existing Directors. Any
Dirsctor =so appointed shall (subject to the previsions of the
Companies Acts) hold ¢ffice until he is remavad pursuant to
theae Articles.

24 | No Director shall be required to retire o vacate his
office or ba ineligibla for reappointment as a Director, nor
shall any person ba ineligible for appointment as a Director,
by reason of his having attained any particular age.
Regulation 81 shall ba varied zcoordingly.

25  Regulation B81l{e) and Regulations 73 to 80 (inclusive)
shall not apply. .

FROCEEDINGS OF DIRECTORS

26 A resolutien in writing signed =y or on behalf of all
the Directors (or their duly appointed alternates) for tha
time being in the United Kingdom (provided that number is
sufficient to constitute a querum) shall be as valid and
effactual as if it had been paxsed at a meeting of the



Divectors duly convened and held. Any such resolution may
consist of saveral documenta in the like form swach signed by
or on bshalf of one or more of the Directors. Regulatien 93

shall not apply.

27. The Directors may delegate any of their powers to
committees consisting of such person or parions {whather
Directors or not) az they think fit, and Regulation 73
shall be varied accordingly.

28 fThe Directors may entrust to and confer upon any
Divactor any of the powsars exearcisable by them upon such .
tarms and conditions and with such restrictions as thay may
think f£fit, and aither collaterally with cr to the axzlusion
of their own powers, and may from time to time revoke
withdraw, alter or vary all or any of auch powers.

EXECUTIVE DIRECTORS "

29. Subject to tha provisions of the Companjas Acts, tha
Directorz may from time to time appoint one or more of their
bedy to any executiva office (including that of managing
directoyr, managar or any other salaried office) for such
pdriod and uwpen esuch terms as the Directors may deternmine and
may revoke or tarminate any such appointment. Any such
revocation or termination as aforesmid shall be without
prejudice to any claim for damages that such Director may
havae against the Company, or the Company may have sagailnst
such Director, for any breach of any contract of service
batyeen him 2nd the Company which may be involved in such
revocation or termination.

30. Any Direchtox appointed to an sxecutive affice ghall
receive such remuneration (whether by way eof salary,
commission, participation in profits or otherwise) as tha
Directors may determine, and either in additien to or in lieu
of hiz remuneration ax & Director. Regulation 84 shall not

apply.
NOTICES

31. Any notice or other document (including a shaxe
cartificate) may be served on or delivered to any Mamber Py
the Company either persentlly eor by saending it through the
post in a prepald lettsr addressed to such Member at his
registared address as appearing in the Register of Members,
or by delivering it to or leaving it at such ragistered
acddress, addressed 53 aforesaid, or by any other means .
provided such othar means have been authoxised in writing by
the Mamber concarned. In the casa of joint holders of a
sharg, yervice or dalivery of any natice or other document on
or to one of the joint noiuers shall foo all pumpuwso ba
deamed a sufficient sarvice on or delivery to all the joint
holdera. Any notica or other document serxved or delivered in
accordance with thase Articles shall be cdimemad duly served or



delivered notwithstanding that the Mamber is then dead or
bankzrupt or stherwise under any lagal dis=ability or
incapacity and whether or net the Company had noticae thareof.
Any such notice or other document, 1f sant by firmt-class
post, shall be desmed to have baen sarved or deliversd on the
day after the day vhen the same was put in the post, and in
praving such service or delivery it shall be sufficient to
prove that tha notice or document was properly addrensad,
stampad and put in the post.

32. Notice of avary general mesting shall be given in any
manner authorised by or under thesa Articles to nll Membars
othar than such as, under the provisions of thess Articles or
tha terms of issue of the shares thay hold, are not antitled
to receive such noticez from the Company ., Provided that any
Membar may in writing walvae notice of any maeting aither
prospuctively or ratrospectivaly and i£ ha shall deo so it
shall be no obijection to the validity of =uch meating: that

" noticea was not given to him. Regquiations 111, 112, 113f‘114.
115 and 116 shall not apply.

WINDING UFP
33 If the Company shall ke wound up {whather tha
liguidation is voluntary, under suparvision, oxr by the Court)
tha liguidateor may, with the authority of an extyaordinary
resolution and subject to any provision asancticned in
accordance with the provisions of the Companies Acts, divide
among the Membars in specie or kind tha whole or any part of
the sazets of the Company (whethar they shall consint of
property of the szame kind or not) and may, for such purposs,
set such valuas as he deels fair upon any assets to be
divided as aforesaid and may datermine how such division
shall be carried out as between tha Members or different
classas of Members. The Liguidstor may, with tha like
authority, vest the whole or any part of the asgets in
trustees upon such trusts for the benefit of Membars as the

1iquidation of the Company may be cicsed and the Company
dissolved, but so that no contributory shall be compalled To
accept any shares or other property in respect of which there
ig a lisbility and the Liquidator may make any provisaion
referzed to in and aanetioned in accordance with the
provisions of the Companies Acts. Ragulation 117 zhall not

apply-
INDEMNITY

34 Subject to the provisionas of the Companies Acts, every
Director, alternate Directer, Auditor, Secratary or other
officer of the Company shall be entitled to be indecmnified by
the Company against all costws, chargas, lasses, expensses and
liabilities incurred by him in tha execution and discharge of
his duties or in relation thereto ineluding any 1iability
incurred by him in dafending any proceedings, civil or



criminal, that relate tc anything done or omitted or alleged
to have been done or omittad by him as an officer or employee
of the Company and in which judgment 1s given in his favour
(or the proceedings otharwisa disposed of without any finding
or admission of any material breach of duty on hia part) o¥
in which he is acquitted ox in connection with any
application under any statute for relief from liability in
respact of any such act or emiasion in which relief is
granted by ths Court. Ragulation 118 shall not apply.

L1Y
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THRZ COM?HNIES acT 1985

PRIVATE COMPRITY LIMITED BY SHARES

ARTICLES OF RSSOCIATION

or

AID~-CALL LIMITED'

(Adopted by Special Resolution passed on

{ 6thl 4ay of | February ] 1987)

PRELIMINARY

y. Thae Regulations contained 4n Table A ("Table A7) in the
gehadule ©0 Tha Compeanios {Tablad ) to EF) Requlationa 198?,
T

inaenoigtent with thanwthrticlon apply t° the Company:
Unless othervine jnaieated, any reference in theds Axsislex
to & Ragulation ghall meal the Requlation of that pumbar in

Table A.

XNTERPRETAEION
2. in thena prticles unless ¢he context otharwisa
requires:~
¥

[ %
.
-

~—

frhese Articles® means these Articles of aAssocistion in
their pressnt form or as grom time to time witered;

rom Time to

nghe Companies Acta" means gvery statube £
tha sane

kima in LoTC® concerning companies jnsafak &5
applies ©o the CompsnYi



"Member” meanz a Mamber of the Company.

o
- ro-

o

"Secratary” means any person qualified in accordance
with the provisions of the Companies Acts and sppointed
by the Directors to perform any of the duties of the
Secretary including a joint, temporary er assistant
secTataxy;

any words or expressicns defined in the Companies Acta
in force at the date whaen these Acrticles or any part
thersof are adepted shall baar the same meaning in these
Articles or such other part {(as the caszs Ray be);

where for any purpose an ordinary resolution of the
Company is roguliwd, & sgesinl nr sxtraarddnary .
rasolution shall also be effective, and vherse an
axtraordinary resolution is required a special
resolution shall also be effectiva.

]

¢ ® AUTHORISED SHARE CAPITAL

ol
3. (A) The authorised share capital "of the Company at the
date of the adoption of these Articles is £250,000 divided
into 5 Fillion Opdinary Shares of o5p each” -

-

-

R



UNISSVED SHARE CAPITAL n

4, Subject to the provisions of tha Companies Acts and
these Articlas and to any direction to Lhw contrapry which may
be given by ordinury or other rapolution of the Company, any
unissued shares of the Company (whether forming part of the
original or any increased capital) shall be at the dispozal
of the Directors who may offar, allet, grant options over ox
grant any right or rights to subscriba for such shares or any
right or rights to convert any security im%o.suchk shazas or
otherwisq disposa of them to such parsens,. &t such times and
for such considearatiecn and upon such terms and conditions ag
"the Direators may determine.

5. *A) For the purpowses of section 80 of the Companies Act
1955, the Directors are ganerally and unconditionally
authorised to axercise all powers of the Company to allot
relavant securities as dafined in the said section up to an
aggregate nominal amount of £25,000  This autherity shall
expire five ysars from the date on which the rasolution
adopting thase Axrticlas im pacsed but may be previeusly
ravalind pr veried by the Company in qeneral meating and may
from time to tima ba eanaved by the Campany Mh geperal
meating for a further perisd not exceeding five years, Tha
Company may make any offer or agreement before the expiry of
thia authority that would or might require relevant
securities to ba slletted aftaer this authority has expired
and the Divssdwrs may olinr relavant Sscusdtiss in pursusnce
of =y such offar or sgresmant as if this authority had not
expired.

(B} Sections 89(1), 90(1l)te(S) and 90(6) of tha
Conpanies Act 1985 shall not apply.

gl



PRE-EMPTION AND TRANSFER OF SHARES

6. (A) Any share may be transferred .

1} by a Member or {(in tha case of aldacaaued
Membes ) by(hlu pizaonal ropranentatives to a Fanily Member or
(in the case of a Member which {s a body corporate) to any
company which is the holding company {as such exprugsion is
defined in Section 736 of tha Companies Act 1985) {"Holding
Company”) of such Mamber or any subsidiary (as ageh
exprassion 1s defined in the said Section 736) {"Subsidiary

Company") of such Holding Company or

(2) by a Member to any Perscn »¥ body gorporate
which is at tha date of such transfer already a Membaz of the

Company or 4

I

; with
- 33 by a Member to any person
written cogﬁbnt gf all the Meambers. of the Compan
time beinyg other than thae transferor

the prier
y for the

all of which persons or bodies corporate are hareinafter
referrad to as "Permitted Transferees”

(B) For the purposes of this Article "Family Member"
shall mean, in relaticn to a’'Mémber, any spouse, pareat,
child, grandchild, brother, sister or child of any brother er
sistar, or the trustees of any trust the baneficlaries of
which include any such person or a Member.

(C) Any Member (or his personal representatives (az the
case may be)) desiring to sell, transfer or otherwise dispooe
of the shares which he hoids to a Permitted Transferas shall
deliver an executad instrumant or instruments of transfer of
the shares, duly stamped, to the Directors and the Diractoxs
sh2ll cause the name of the transferee to be entered in tha
Ragister as the holder of the shares.

(D) Any Member {"the proposing transferor”) desiring to
sall, transfer or ctherwise dispose of any of the shares
which he holds {otherwise than purauant to paragraph (A) of
this Article) shall give notica in writing ("the transfer
notice”) to the Company at its ragistered cffica spacifying
the number of shares ("the Shares") which he proposnes to
transfer and the third party (if any) to whom he proposes to



transfer the Shares if they are not purchased by a Nenbear 28
the Company pursuant to the follewing provisions of this
Article and the prics at vhich he proposas to transfar the
Shares if such a price has been determined upon by him {"the
Nominated Price"). A transfer notice shall only ba reavecable
with the consent of the Directors.

(E) The transfer notice shall constituta the Directors
the agants of the propesing transferor for the sele of the
chares at ths Nominatad FEice oF i£ there i=m no Neminated
Price &t the fair value ("the fair valua®) of the Shares <o
be cetermined in accordance with paragraph (H) hereof, In
the event that it is necossary for the fair valua of the
Shares to be datermined in accordance with paragraph (H)
hereof the Directors shall arrangs as socn Aa practicable for
the fair value to be 8o detarmined. Forthwith upon receipt
of the transfer notice bBY the Directors or {if spplicable) of
the determination of the falr value the Directorn shall
notify the Members of the Company that the Sharat &re torbe
gsold. Such notification shall state:= *

(1) the pumber and class of Shares offered;
L}
. (2) the Nominated Price or fair value (az the case
may be) of the Shares; .

(3) the third party specified in the transfer ¢
notice (if eny); and ‘

{4) that, if such offer is not accspted In writing
vithin 14 days of the date 6f the notification, it will be
decmed to be declined;

(F) If the said Members or any of them chall within the said
period of 14 days apply for all of the shares, the Company shall allocate
the Shaves to and amongst the applicants who together have applied for
all or any of the ghares (and in the case of competition for all or
any of the Shares in the proportions that the number of shares of which
such competing members &re or are entitled to be registered as holder
hears to the aggregate nurber of such competing members shares)

(G)y 1£ all the members of the Company in aggregate do
not claim all of the Shares offered by the Directors then the
offer shall be deemed to have Ledh declinad,

(B) The fair value of an Ordinary Share ghall be a OHK*&tj
propesblion «f Wie valus SE BlL &ha facusdfSharas in Whe

capital of the Company equal to the proportien which the
capital paid up on puch share bhears to the capital paid up en
2all the issued Ordinary Shares {n the capital cf the Company.
The value of all the issued Ordinary Shares in the capital of
the Company shall be the amount certified at the axpense of

the Company by the puditors for the tims being of the Company



{whe shal) be desered in o cartifying to act as expart and
rot as ashiter and whasze certificate shall be finml) to be
the value therecf in the open market am between A villing
buysr and a willing seller with the Company as & going
concern.

(I) The proposing transferor{s) shall ha bound {in the
avent that all of the Shares offered by the Directors to the
Members ara accopted) to transfer to each purchazer of the
Shares the number-cf Shares being purchaszed by him upon
payment by such purchaser to the proposing tranafaercr of the
Nominated Price or fair value (as the case may be) for the
Shares which paymsnt shall be mada within fourtean days of
ths acceptance of the offer or (if later) of the
ascartainment ¢f how many Shares each purchaser is €o
purchass pursuant to paragraphs (£}, (F) and {G) above.

(J) If in any cass the proposing trannfaror(s),’ after
having bocome bound as aforassaid, shall make dafault in”
tranaferring any Shares, the Directora may recaive the
purchase monay which shall be paid into a separate bank
account and the Directors shall within a reascnable pericd
nominate some parson to exscute an instrureant ov inzt uments
of transfar of the relavant Sharas in the pame snd on hahalf
of the proposing transferoxr(s) and therazfter when such
imstrument oy instruments have bean duly stamped, &tha
Directors shall cause the pame of the ralavent purchaalng
Membar or ‘Menmbars te be entered in the Register as the holder
ar holdars of the relevant Shares and shall hold the purchase
money in truat fop the proposing transferozr(s). The receipt
of the Directors for the purchase money shall be a good
discharge te the ralevant purchasing Mambar or Mamboers and
after his or their names havs besn sntered in the Register in
purported axsucise of the aforesaid powar the validity of the
proceadings shall not be questisned by any person.

(K) 1If the Directoye shall not £ind a Membor ok Hembers
willing to murchare ell the Shares under the foregolig
proviaions so that some or all ol the sahrel remalin wvweleaddd
by tha Membarzs of the Company tha offer vhall ba deamed to
have buen declinad in £full and the propoaing transieror(s)
shall bea free o transfer tha Shares at no lasa than the
Nominated Price or fair value (as tha casa nay he) te tha
third paxty specified in the transfer potice (if any) within
three months of the snd of the 14 day period spacified in (E}
eboeva;

(L) Fer the purposes of these Articlen, the’
ranunciation or negotiation of any temporary document of
title te any shere shall conatitute a cranasfer of such shore.

7. (A) Except as aforesaid, the instrument of transfer of -
a share ashall be signaed by ox on behalf of the transfaror
(and in the cane of & transfer of a partly paid shaxe alse by
the transferee] and tha tranaferor shall be deemed to Temaln



the holder of the chare until the name of the transferee is
antered in the Register in respact thereof. Al dnstruments
of transfer when ragiaterad, shall be retained by the
Company. Ragulation 23 shall not apply.

{B) Subjesct to paragraph (L) herecf and the provisions
of article 11 balow the Dirsctors shall have no right to
refuse to ragister any proposed transfer of a share Rade
pursuant to oxr which is permitted by Articla & PROVIDED THAT
the proposing transfercr complies with the provisions of
Article 6 but the Directors shall refuse to registay any
other propozad transfer of a szhare vhether or not it is a
fully paid shazra. Regulation 24 shall not apply.

(C) The Directors may dacline to ragister the tranafar
of a share on which the Company haz & lien.

(D) No interest in any shars oY snares shall Lw-
disposed of or c¢rested by any means without 2 trangfer of an
oquivalent number of sharas being prassntod for registration.

(E) The Company shall not charge transfar or
ragistration fees,-

8. The Membsars may if they all think fit, agree in writing
to waive the provigions of Articla 6§ in any particular casa.

REDEEMABLE SHARES

2. $ubjact to the provisions of the Companiea Acts, any
shares may, with the sanction of a special resolution, ba
issued on terms. that thoy mae, v at tha spuisn of the
Conmpany o the Membar registerad i respect of such shares
are liable, to be redaemed on such terms and in such manner
as may be | sovidad for by these Articles. Regulat‘on 3 shall
not apply.

PURCHASE OF OWN SHARES

10. Subject to the provisions of tha Companlas Acta, the
Company may purchase itz own shares (including any redsemable
aheras) and make a payment in raspect of the redemption ox
purchass of its own shares ctherwise than out of
distributable profits of the Company or the proceeds of a
fragh issue of shareas.

TRANSFER OF CONTROL

11. (A) Any tranafar of shares th¢ registration of which
would whether alone or in conjunction with the registration
of any othar transfar(s) result in control of the Company
(within the meaning of section JO2 Income and Corporation
Taxes Act 1970) being asquirsd by any person or by connected
persons (within the meaning of section 533 Income and
Corporation Taxes Act 1970) shall be governed by the



provisions of this Article.

(B) The Directors shall refuse to register a tranafer
or transfars the registration of which would yesult in
control of the Compsny being acquired by a pexson oxr
connected peracns ("the Offeror") unlasa:-

(1) the transfar has been made on the terms of and
pursuant to an offer made by the Qffaxer to
purchase the entire issued share capitul ¢f the

Company; or

(2) the Offeror produces evidence satigfactory to the
Directoras that an offer has besen mads to all
Members of the Company not connected with ¢he
Offeror té purchase the Ordinary Shares held by
guch Mambers on terms and conditions no legs
favourable than thosa pursusnc to whick the

. tranafer or transfers undew consideration wera made,

PROCEEDINGS AT GENERAL MEETINGS

12, Subiest te the vrovislens qz.tge Gompanies Acts, a
rasolUtion in Wrlting exprassed to pe an oxdinary,
axtracrdinary or spacial resolurinn rignad by or on behalf of
al)l the Membars who would he entitled to raceive notice of
and sttand and vete at genoral mestings (ox baing
corporations by their duly authorised representatives) shall
be ms valid and offectual as if it had baen passed as guch &
resolution at a general meeting duly convened and held. Any
such resolution may consist of several documents in the like
form aach signed by or on baehalf of one or more Memberrs.

Requlation 53 shall not apply.

13. At any General Meeting, a Resolution put to the vota of
the Meating shall bs decided on & show of hands unless = pell
is {before or on the declaration of the result of tha show of
hands) demanded by the Chairman, or By any Membar present in
person or by proxy and entitled to vote. Unless a poll ba @o
demanded, a declaration by the Chalrman that a Resclution has
on a show of hands been carried or carxied uwnanimously, or by
a particular majority, or lost and an entry to that effect in
the book containing the minutes of the proceadings of the
Company shall be conclusive evidence of the £aet without
proof of the number or proportion of the votes recorded in
favour of or &gainst such Resolution. The demand for a poll
may be withdrawn. Ragulation 46 shall not apply.

14, Subject %o any rights qrmraatrietions for thu %ime besing
attached to any class or classes of shares, on & show of

handa avery Member pregent in peyson and every person presaent
&8 & proxy for a Mamber or Members ghall have one vote, and

on & poll every Member shall have one vote for each share of
which hea is the hoelder. Regulation 54 shall not apply.



DIRECTORS

determined by erdinary

15. Unleszs and until othervwine
lasg than two in

regolution, the Directors ahall not be
nunber. Regulation 64 shall not apply.
16, A Dirsctor shall not bz required to held any Shares of
the Company by way of qualification, A Diregter who 45 not &
Member of the Company shall naverthaless be antitied €O
attand and speak at all General Maetings ¢f the Company or of
any elrgs nf Membels of the Company. .

17. The Divectors may repay to any Diracter «l) such
rcasonsable axpanseg BsS May properly be incurred in sttending
rnd returning from Mzetings of the Directore or of any
Committea of the Directors or General Haetings of the Company
or any clase of Members of the Company oF otharwise in eor

1



abou® thc,pusinaas'bf the Company. A Director whe is
aprointed to any executive office or who devotes special
attention to tho business of the Company or who otherwise
perforua services which in the opinion of the Directors are
outside the scope of the ordinary duties of a Diractor, may
ba paid such extra remuneration by wey of salary, commission,
participation in profits or otherwize as tha Dirsctora may
detarmine.

BORROWING POWERS

18. Subkject to the nf-ermantionad linitasion the Directors
may exercise all the powars of the Company to borrow money
without limite to mmount and upon such terms and in such
manner 28 they think £it and to grant any mortgage or chargs
{eithar fixed or floating) over the undaztaking, proparty and
uncalled capital or any part thareof of the Company and,
subject to Section 80 of the Companiss Act 1985, to iasus
debanturas, debenture stock and other sacuritias whather
outright or as security for any debt, Jlianbility or obligation
of the Company of any third party, providad that the Conpany
shall procure that.'

The agaesgaua
imounts for the time being remaining-undischarged by virtue
of any of the following opcsetiona by ths Companyi-

{a) borrowing or securing towe puyicie wl Wi wwadl,

(b) guaranteeing the payment of money and the
fulfilment of ocbligations and the parformances of
contracts;

(¢) wcquiring by way of hire purchase, credit sale or
aquipment lessing any assata; and

(4} morcgaging ex chaxrging the nmraperty assata and
uncailed capital of the Company and issuing
debentures

and by virtue of any like operations by a subnidiary of the
COMPAnY (anciucaing any ilalolllly {elathey assepeained or
contingent) under any guarantee for the time bsing in forge
but wacluding intap-eoppany leank, mortgagaes and eraxgas)
shall not - : -

e — axceed the amount
which $8 tha graater of £500,000 or an amount equal to twice
the aggrvegate of (a) the nominal amount of the shars capital
of the Cempany for the time baing issuad and paid up or
credited as paid up and (b) tha amounts for ths time being
standing to tha credit of the capital and revanue rererves
and tha share premium account of Lhe Company and all its
subsidiaries (including any amounts set aside for deferrsd




»*

taxation but excluding any amounts arising from the writing
up of the book values of any capital assetsz and any amounts
attributable to goodwill and minority intersste) &ll ag shown
by the then latest audited consolidated balance sheat of the
Company but provided that no such sanction shall ba reguired
to the borrowing of any sum of money intended to ba applied
in the repayment (with or without premium) of any monies then
already borrowed and outstanding, netwithstanding that the
zame may rasult in such iimit being axceaded.

POWERS AND DUTIES OF DIRECTORS

19. A Diractor who to his knowladge is in any way, whetheXx
directly or indirectly, interested in o transaction, -
contract, srrangement or agraement or a proposed Lransactlon,
contract, arrangement or agreement with the Company shall
declare the nature of hix luterast at a meoting of the '
Dirsctors in accordance with asction 317 of the Comprinias Act
1985, Subject whers applicable to such disclosure, & 7 ‘
Director shall be entitled to vote in raspect of any such
nutter in whirh hm ia interegted and if he shall do so his
vote shall be scuutad, and ha ahsll ba faken inte ageount in
sscertaining whathar awguorum is prarent.' Regulation 94
shall not apply. ' :

20. Each Director shall have the power to appoint any pesrson
(whethar a Director or not) to bae hiam alternate Director and
may at hiz discreation remove such alternate Diractor. Ig
such alternate Director is not another Director, such
appointment, mhlesa previously spproved by the Board, szhall
have effact only upon and subject to it being so approvad.
Any appointment or removal of an alternate Diractor zhall be
effected by notice in writing signed by tha appeintor and
delivered to the Secretary at the registared office of the
Company or tendered at a meeting of the Directors. An
alternste Director shall, if his appeintor so raquests, be
entitled to raeceive notices of maetings of the Directora or
of a committee of the Directors to the same extent asg, but in
lisu of, his appointor end shall be entitled to attend and
vote as A Diractor at any such maeting at which his appointer
is not personally present and generally at such meeting to
exercise and diszcharge all the functions, powers and duties
of his appointor ap & Director and for the purposas of the
proceedings at such meating the provisisus of these Arxticles
shall apply as Lf he were a Diractor. FEvary person acting as
An alternate Director shall (except as regards power to
appoint an alternata Director and remuneration) be subject in
all prespects to 4whe provisions of these Articles relating to
the ‘Diractors and ehxl)l alone be responsible to the Company
for his acts and defaults and shall not be deemed to be the
agent of or for his appointoer. An altarnate Director may be
paid expensesa and ahall be entitled to be indennified by the
Company to the samea extent mutatis wnutandis as if he were &
Diracter but shall not be entitled to raeceive from the
Company any fee in hia capacity as an alternate Pirector



except only such part (if any) of the remunerntion othervise
paysble to the Director appointing him as such Director may
by notice in writing to the Company from time to tima direct,
Every person acting as &n alternate Director shall have on®
wvota fer every Director for whom he acta as alternate (in
addition te his own vots if he is also a Director). The
signature of an alternate Diractor to any rasolution in
writing of the Directors or = committee of the Directora
shall (uniess the notice of his sppointment provides to the
contrary) be as effactive as the signature of his appointor.
An alternate Director shall ipso facto caase to ha an
alternata Director if his appointor ceases for iny repnen to
be a Director.

21. 'The Directors on behalf of the Company may exercise sll
the powers of tha Compény to grant pensions, annwitias,
gratuities and superannuation or other alleowances ang
benafits in favour of any person including sny Director,or
former Dirsctor or the relations, connections or dependants
of any Director or former Director. A Director or former
Dirsetsr ahall not be accountable to the Company or the
Members for any benefit of any kind confarred under or
gursuant to this Article and the receipt of any such benefit
shall not disqualify any pexsaon from welng or bacoming a
Director of the Company. .

22. & virector praswul al auy masting shall med ba vaquired
to sign his name in any book.

APPOINTMENT AND REMOVAL OF DIRECTORS

23 fThe Directors and the Company by ordinary reasslution
shall each have power at any time and from time to time to
appeint any person to be a Director either to £iil a casual
vacancy or as an addition %o the existing Directors. Any
Dirsctor so appointed shall (subject to the provisions of the
Companies Acts) hold office until he is remavad pursuant teo
thegsa Articles.

24 No Director shall be required to retire or vacate his
office or ba ineligible for reappeintment as a Director, nor
shall any person be ineligible for appointment as a Director,
by reason of his having attained any particular age.
Regulation 81 shall he varied accordingly.

25  Regulation 81{e) and Regulations 73 %o 80 (inclusive)
ghall not apply. .

PROCEEDINGS OF DIRECTORS

26 A reselution in writing signed by or on behalf of all
the Directors (or thair duly appointed alternates} for the
time being in the United Kingdom (provided that number is
sufficient to constitute a quorum) shall be as valid and
effactual as if it had been paxsed at a meeting of the



Directors duly convanad and held. Any such reasolution may
consist of saveral documents in the llke form wach aigned by
or on bahalf of ona or mere of the Diractors. Requlation 93

shall npot apply.

27. ‘The Directors may delegate any of thelr povwers to
committees consisting of such person or persons (whather
Directors or not) as they think fit, and Regulation 72
shall be varied accordingly.

28  Ths Dirvectors may entrust to and confer upon any
Director any of the povars exercisable by them upon such .
tearme and conditiona and with such restricticne as thay may
think f£it, and either collaterally with or to tha sxclusien
of their own powarz, and may from time to time revoke
withdraw, alter or vary all or any of such powers.

EXECUTIVE DIRECTORS "

29. Subject to the proviaions of the Companias Acts, the
Directors may from time to time appoint one or more of their
body to sny executive affice {including that of managing
director, managay or any other aalaried offica) for such
pdriod and upen 2uch terms as the Directors may determine and
may revoke or terminate any such appointment. Any such
ravocation or termination as aforesaid shall ba without
prejudice to any claim for damages that such Diractor may
nave against the Company, or the Company may have against
ruch Dirsctor, for any breasch of any contract of services
between him and the Company which may be involved in such
revocation or termination.

30. Any Dirmctor appointed to an oxecutive office ghall
receive such remuneration {whethexr by way of salary,
commission, perticipation in prefits ox otherwise) as the
Directors may determine, and either in addition %o er in lieu
of his remuneration as a Director. Regulation 84 shall not

apply.

NCTICES

31, Any notice or other decument (including a ghars
certificate) may be served on or delivered to any Member by
the Company aither perseonally or by sending it through tha
post in a prepaid letter addressed to such Membar at his
registared address as appearing in the Registar of Members,
or by delivaring it to or leaving it at such registered
addressed as aforesaid, or by any other means .
provided such other means have been authorised in writing by
the Member concaerned. Inh the casa of joint holders of & |
ahare, geyvice or delivery of any notice or other decument on
or to one of the joint noiaers mshall fou. «ll purgosaa ha
deomed & sufficient service on or delivery to all the joint

address,

holcders.

Any

notice or other document served or deliverad in

accordance with these Articles shall be deamed duly served or



delivered notwithstanding that the Mamber is then daad or
bankrupt or othsrwise under any legal disability or
incapacity and whather or not the Corpany hxd notica therect.
Any such notice or other dosument, if sant by first-gless
poat, zhall bes desmed to have been saxrved or delivered on the
duy after the day when the same was put in the poot, aad in
proving such service or delivary it shall be sufficlent to
prove that the notice or document was properly addrasassd,
stanped and put in the post.

32. Notice of every general meeting shalil be given in any
manner authorised by or under these Articlesz to all Membars
othar than such as, undexr the provisionz of these Articles or
the terms ¢of iasus of the shares thay hold, are not entitled
to receive auch notices from the Company, Provided that any
Member may in writing waiva notice of any wmeating cither
prospactivaly or retrospactively and if ha shall do so it
shall be n¢e objaction to the validity o such meating that

" netice was not given to him. Reculations 111, 112, 113 124,
115 and 116 sghall not apply.

WINDING UP
33 If the Company shall be wound up (whether the
liquidation is voluntary, under supervision, or by the Court)
the liguidator may, with the authority of an axtraordinary
resolution and subject to any provimion sanctioned in
accordance with the provisions of the Companies Acts, divide
among the Members in specie or kind the whole or any part of
the aszsets of the Company {whother they zhall conmiat of
property of the same kind or not) and may, for such purpesa,
set such values as he deems falx upon any assetsa to be
divided as aforasald and may datermina hew such diviamion
shall be carried out as batween the Members or different
classes of Members. The Liguidator may, with tha like
authority, vest the whole or any part of the asmsets in
txustees upon such tiunts for the bencefit of Membars as tha
Liquidator with the like authority shall think £it, and the
liquidation of the Company may be closad and the Company
dissolved, but so that no gontributory shall be compalled to
accept any shares or other property in respect of which there
is a liebility and tha Liquidator may make &ny provision
refersed to in and sanctioned in secordance with the
provisioens of tha Companlas Acta. Regulatien 117 shall net

apply.
INDEMNITY

34 Subject te the provisions of the Companiss Asts, every
Director, alternate Director, Auditor, Secretary or other
officer of the Company ashall be antitled to be indemnified by
the Company against all costs, chargas, losses, expenses and
liabilities incurred by him in the execution and discharge of
his duties or in relation thereto including any liabiity
incurred by him in dafending any proceedings, civil orx



v

criminal, thet relata to anything done or onittad or alleged
to havs been done or emitted by him as an officer ag sployes -
of the Company and in whieh judgment i3 given in his favour
{or the pruceedings otharwise Qisposad of without any firnding
or admiszion of any material breach of duty on hip part) or
in whic¢h he is acquitted oxr in conraction with any
application undor any statute for ralief from liability in
respect of any such act or omission in which relief i

granted by the Court, Regulation 118 shal} not apply.

4
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No. 1488490_/!4_?)

THE COMPANIES ACT 1948 to 1976

COMPANIES LIMITED BY SHARES

RESOLUTIONS

- 0of -

AID-CALL LIMITED

PASSED 6th February 1987

At an Extraordinary General Meeting of the above~-named Company
duly convened and held at | 16 Ciifford Street London W1X 2AY ]
on the [6th ] day of [ February ] 1987 the following Resolutions

were duly passed as Ordinary and Special Resolutions

ORDINARY RESOLUTIONS

1. That each of existing Shares of £1 each in the capital

of the Company will be divided into twenty Shares of 05p each

2. That the capital of the Company be increased to £250,000

by the creation of 4,600,000 Ordinary Shares of 05p each

3. That the Directors be and hereby are generally and uncondi-
tionally authorised for the purposes of Section 80 of the Companies
Act 1985 to exercise any DOWer of the Company to allot and grant
rights to subscribe for or convert securities into shares of
the Company up to the maximum amount of £80,000 in nominal value
of the authorised share capital of the Company as the same has
been increased by the immediately preceding Ordinary Resolution
during the periocd of & years from the date of the passing of

this Resolution

TSRS b
Sl M °'"ri),£;‘%
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SPECIAL RESOLUTION

L, That the Directors be and hereby are empowered for
the purposes of Section g5(1) of the Companies Act 1985 to
allot equity securities pursuant to the authority contained
in the immediately preceding Ordinary Resolution as if

Section 89(1) of that Act did not apply to the allotment

5. That the sum of £80,000 representing part of the
amount standing to the oredit of the Company's reserve
account be capitalised and that such sum be applied in
making payment in full at par for 1,600,000 Ordinary Shares
of 05p each in the capital of the Company such Shares to be
distributed as fully paid amongst the persons who are
registerad as the holders of the Ordinary Shares of 05p
each in the capital of the Company at the closing of the
books of the Company on the [ 24th 1 day of [ February ]

1987 at the rate of 4 fully paid Ordinary Shares for every
1 of the said Shares of 05p each held by such persons
respectively and that any fractions of Shares arising in
the course of such distribution of Shares shall be
disregarded and that the whole shares representing such
fraction shall be disposed of in such manner as the

directors trink fit

6. That the existing Articles of Association of the



%%aCompany shall cease to apply %o it and that the Company

adopts in substitution for them +the new Articles of

Assoaiation in the form of the draft annexed to this

Resolution

CHAIRMAN
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Notice of consolidation, division,
sub-division, redemption or
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bold block lettering  Name of company
* ALD-CALL LIMITED
# Insert fuli name H
of company
gives notice that:
By an Ordinary Resolution passed on +he 6th February 1987
each of the existing shares of £1 each in the capital of the
Company were divided into 20 shares of 5p each.
+ delete a8 Signed \// . L [Director][Secretaryit Date ¢ o g7
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cancellation of shares, or conversion,
re-conversiocn of stockinto shares
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Pursuant to section 122 of the Companies Act 1985
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COMPANIES FORM No. 123

k}}lot'ice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company numiber
™ T T - M

L_@Ql 1488490

Name of company

|’ AID-CALL LIMITED

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated_ 6.th February 1987 the nominal capital of the company has been
increased by £ 230,000 _ beyond the registered capital of £ 20. 000

A copy of the resolution authorising the increase is attached.t
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AID-CALL LIMITED

STATEMENT OF SPECTAL RESOLUTIONS PASSED ON 8.5.87

That the Company should be re-registered as a Public Company

That in consequence of the above 3Special Resolutions the Memorandum
of Association of the Company be amended as follows :-

{i) There shall be inserted immediately following Clause 1 of the
Memorandum of Assoclation the following new Clause 2 :-

*2 The Compzany is to be a Public Company"

{ii} Clauses 2-5 inclusive of the Memorandum of Association shall be
re-numbered as Clauses 3-6 inclusive

That the name of the Company shall be changed to :-

"ATID~CALL PLC"

COMFANIES
1CMAY 1987
RERISTRATIW OFFIGE

o




EEMORANDU N The Companies Act 1985
OF ASSOCIATION Company Limited by Shares.
of

AID-CALL PLC

———--.—..——._._.....__-..._.——_—--—__—_....._._-—--_.—._—_.-...___.-._.—...-.-.—.—.———-.—_._—...._—.-....._._.—....-.——...-—

1. The name of the Company is *Aid-call PLC -
2. The Company is to be a Public Company. '

3. The Registered Office of the Company will be situate in
England.

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

*¥*{A) To carry on business as designers, manufacturers,
importers, exporters, wholesalers, retailers, operators,
hirers, leasers and lessors and dealers in
telecommunication equipment. of all and every kind; to
carry on the business of electronic, electrical
mechanical, radio and general engineers and manufacturers,
workers and dealers of and in electronic and electrical
machinery, appliances, apparatus, goods and accessories
of which the application of electricity or any like power
Or any power that can be used as a substitute therefor is
or may be useful, convenient or ornamental; and to carry
Oon any other business of a like nature; to manufacture

aforesaid and all appliances, apparatus and things used in
connection therewith or with any inventions, patents or
privileges relating thereto; to repair, alter, rebuild,
reconstruct, hire, let on hire, and denerally deal in all
machinery, appliances, apparatus and goods and all
accessories thereto likely to be required by customers e
Or persons having dealings with the Company.

--._........-.-__...._—-.-.-._—._.._-.—_—...._._.-._-.-—...._--—__..._._....._.—.___..._—_...._—-_u-_...—-._._—,-__—.ﬁ.__._._

(1) *The name of the Company was changed from GLASSLAND LIMITED
by Special Resolution pPassed 1lth April, 1980.

(2) The name of the Company was changed from AID-CALL LIMITED
by Special Resolution passed 8th May, 1987.

_.__...__...-.-._.-———-.-——--—-.—-.—.——"..._-..-._.-._..._—_._.-..._—..._-..-.__...........-....———---——...-.-—__._...—.._._..._.____

T
VN wi AN NN, .
\we.g'flw.';b’f-';\uﬁé]‘;i&%

iCMAY IS8

e R TR ¢
o Y Wy ) ETT
-2 - bk Yk, .,.,;;ggﬁg uhﬂ_:_;i?:& f

hLL S Y ekl
S s sy
h‘.&h‘h



(B)

{C})

(D)

(E)

(F)

(G)

To carry on any other trade or business which can, in the
opinion of the Board of Directors, be advantageously carried on
by the Company.

Te acquire by purchase, lease, exchange, hire or otherwise, hold
for any estate or interest, any land, buildings, easements,
rights, privileges, concessions, patents, patent rights,
licences, secret processes, machinery, plant, stock-in-trade,
and any real or personal property of any kind necessary or
convenient for the purposes of or in connection with the
company s business.

To erect, alter or maintain any buildings, planc and machinery
necessary or convenient for the Company s business and to
contribute to or subsidise the erection, construction and
maintenance of any of the above.

To acquire by subscription or otherwise and hold, sell, deal
with or dispose of any Shares, Stock, Debentures, Debenture
stocks, or other Securities of any kind whatsocever, guaranteed
by any Company constituted or carrying on business in any part
of the world and Debentures, Debenture Stock and other
securities of any kind guaranteed by any Government Or
Authority, Municipal, Local or otherwise, whether at home or
abroad, and to subscribe for the same either conditionally or
otherwise and to guarantee the subscription thereof and to
exercise and enfore all rights and powers conferred by the
ownership thereof.

To borrow or receive money on deposit either without security or
secured by debentures, debenture stock (perpetual or terminable),
mortgage or other security charged on the undertaking or on all
or any of the assets of the Company including uncalled capital,
and generally to act as bankers.

To guarantee support and/or secure either with or without
consideration the payment of any debentures, debenture stock,
ponds, mortgages, charges, obligations, interest, dividends,
securities, monies or shares or the performance of contracts or
engagements of any company Or person and in particular (but
without prejudice to the generality of the foregoing)} of any
company which is, for the time being, the company s holding
company as defined by Section 736 of the Companies Act 1985 or
another subsidiary, as defined by the said section of the
company “s holding company or otherwise associated with the
company in business and to give indemnities and guarantees of
all kinds and by way of security as aforesaid either with or
without consideration to mortgage and charge the undertaking

and all or any of the real and personal property and assets
present or future, to issue debentures and debenture stock and
collateral or further to secure any securities of the company

by a Trust Deed or other assurance and to enter into partnership
or any joint purse arrangement with any person, persons, firm or
company .



(H)

(1)

{J}

(K)

(L)

(M)

{N)

{0)

To lend money With or without security, and to invest money of
the company upon such terms as the Company may approve; and to
guarantee the dividends, interest and capital of the shares,
stocks, or securities of any company of or in which th:.s company
is a member or is otherwise interested, and generally as the

Directors think £fit.

To apply for, purchase or otherwise acquire and hold cr use any
patents, licences, concessions, copyrights and the like,
conferring any right to use ot publish any secret ot other
information and to use, exercise, develop or grant licences in
respect of the property, rights, information so acquired.

7o take part in the formation, management, supervision or control
of the business or operztion of any cCompany or undertaking and
for that purpose to appoint and remunerate any Directors,
Accountants, Consultants, experts or agents.

To employ experts, consultants and valuers to investigate and
examine into the condition, prospets, value, characker, and
circumstances of any business concerns and undertakings and
generally of any assets, property O rights.

To establish or promote or concur in establishing or promoting any
other Company whose obJjects shall include the acquisition or
taking over of all or any of the assets or liabilities of this
company or the promotion of which shall be in any manner
calculated to advance directly or indirectly the objects or the
interests of this Company and to acqguire, hold, dispose of

shares, stocks, or securities issued by or any other obligations
of any such company.

7o draw, accept and negotiate promissory notes, bills of
exchange, and other negotiable instruments.

To invest and deal with the monies of the company not immediately
required for the purposes of the business of the Company in or
upon such in7estments and in such manner as the company may
approve.

mo pay for any property Or rights acquired by the Company either
in cash or fully or partly paid up shares, with or without
preferred or deferred or special rights or restrictions in
respect of dividend repayment of capital, voting or otherwise, or
by any securities which the Company has power to issue, OL partly
in one mode and partly in another, and generally on such terms as
the Company may determine.



(p)

{R)

(8)

(T)

(u)

To accept payment for any property Of rights sold or otherwise
disposed of or dealt with by the Company. either in cash, DY
instalments or otherwise, or in fully or partly paid-up shaces or
stock of any company OL corporation, with or without preferred OF
deferred or special rights ar restrictions 1in respect of
dividend, repayment of capital, voting or otherwise, or in
debentures or mourtgages or other securities of any company O
corporation or partly in one mode and partly in another, and
generally on such terms as the Company may determine, and to
hold, dispose of oI otherwise deal with any chares, stock oOr

securities so acquired.

mo enter into arrangements fox joint working in business or
amalgamate with or enter into any partnership OX arrangement for
sharing profits, union of interests, reciprocal concession C=
co-operation with any company, firm or person carrying on Of
proposing to carry on any business within the objects of this
company or which ig capable of being carried on SO as directly of
indirectly to benefit this Company.

To purchase oOr otherwise acquire;, take over and undertake all or
any part of the business, property, liabilities and transactions
of any person, Ffirm or company carrying on any business the
carrying on of which is calculated to benefit this company OI to
advance its interests, Or possessed of property suitable for the
purposes of the Company.

To sell, improve, manage. develop, turn to account, exchange, let
on rent, royalty, share of profits or otherwise, grant licences,
easements and other rights in or over, and in any other manner
deal with or dispose of the undertaking and all or any of the
property and assets for the time being of the Company for such
consideration as the Company may think £it.

To provide for the welfare of persons employed or formerly
employed by the company and to grant pensions, allowances,
gratuities and bonuses to officers or ex-officers, employees OrL
ex-employees of the compaiy or its predecessors in business or
the dependents of such persons and to establish and maintain or
concur in maintaining trusts, funds or schemes, {whether
contributuly or non-contributory), with a view to providing
pensions or other funds for any such persons as aforesaid or
their dependants.

7o subscribe to Or otherwise aid the establishment and support of,
any schodls and any educational, scientific, literary, religious
¢cr charitable institutions or trade societies, whether such
institu+ions oOr gocieties be solely connected with the business
carried on by the Ccmpany or its predecessorsS in business or not,

and to institute and #aintain any club or other establishment.



{V) To distribute in specie assets of the Company properly
distributable amongst the members, but so that no distribution
amounting to a reduction of capital be made except with the
sanction (if any) for the time being reguired by law.

(W) To do all or any of the things hereinbefore authorised, either
alone or in conjunction with others, or as factors, trustees, or
agents for others, or by or through factors, trustees of agents.

(X) To do all such other things as are incidental to or which the
company may think conductive with the above objects or any of
them.

The objects set forth in any sub-clause of this clause shall not be
restrictively construed but the widest interpretation shall be given
thereto, and they shall not, except when the context expressly so
requires, be in any way limited to or restricted by refersnce to or
inference from any other object or objects set forth in such sub-
clause or from the terms of any other sub-clause or by the name of the
company. None of such sub-clauses or the object or objects therein
specified or the powers thereby conferred shall be deemed subsidiary
or ancillary to the objects or powers mentiorned in any other sub-
clause, but the company shall have full power to exercise all or any
of the powers and to achieve or to endeavour to achieve all or any of
the objects conferred by and provided in any one or more of the said
sub~-clauses.

5. The liability of the members is limited.

6. *The Share Capital of the Company is £250,000 divided into 5 million
Ordinary Shares of £0.05 each.

o A o e L A T —— R R S0 T T o ko ok AR A, S T ¢ S} Y T o e e e R A0 o e P e el o il Lk T R P e e e e v o e e

%*(1) The Share Capital of the Company was increased from £1,000 to
£20,000 by Ordinary Resolution passed 31lst March, 1980.

(2) By Ordinary Resolution passed 6th February, 1987 each Ordinary
share of £1.00 each was sub-divided into 20 ordinary shares of
£0.05 each.

(3) By Ordinary Resolution passed 6th February, 1987 the share
capital of the cCompany was increased from £20,000 to £250,000
by the creation of 4,600,000 Ordinary Shares of £0.05.
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WE, the several persons whose names and addresses are subscribed;
desirous of being formed into a Company in pursuance of this
Memorandum of Association, and we respectively agree to take the
number of shares in the capital of the Company set opposite our

respective names.

are

e pep———— PR P P R T B R d et bkl

Names, Addresses and
Descriptions of Subscribers

Number of Shares taken
by each Subscriber

et o et s i A Bt T P o o i ks A B O P o AT P FTFY P o o i i e e b et o AR A e S ot S S e S o o AU T U e Wt et e W P el S S S e S o e

STANLEY HARQLD DAVIS
15-17 Ccity Road
LONDON

EClY laa

Company Director

AL,AN RUTLAND
15-17 city Road
LONDON

EClY 1AA

Office Manager

ONE

ONE

e e o e e i P o o e e e o P o St B e e e S e e kL hnt B T o T P T L R e MR T T S S ot e e e

pDated the 3rd day of March 1980
Witness to the above Signatures
RITA DAVIS

15-17 City Road

LONDON

EClY laAa

Company Secretary
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION

OF

AID-CALL PLC

(Adopted by Special Resolution passed on
6kh day of February 1987)

PRELIMINARY

The Regulations contained in Table A ( Table A”) in the Schedule
to the Companies (Tables A to F) Regulations 19285, as amended at
the date of adoption of these Articles, shall except where the
same are excluded or varied by or inconsistent with these
Articles apply to the Company. Unless otherwise indicated, any
reference in these Articles to a Regulation shall mean the r in
Regulation of that number in Table A.

INTERPRETATION

In these Articles unless the context otherwise requires:-

“these Articles’ means Articles of Association in their
present form or as from time to time altered;

“the Companies Acts’ means every statute from time to time
in force concerning companies insofar as the same applies
to the Company:

‘Member "~ means a Member of the Company.

‘Secretary’ means any person qualified in accordance with
the provisions of the Companies Acts and appointed by the
Directors to perform any of the duties of the Secretary
including a joint, temporary or assistant secretary;



5.

any words or expressions defined in the Companies Acts in
force at the date when these Articles or any part thereof
are adopted shall bear the sameé meaning in these Articles
or such other part (as the case m&y be):

where for any purpose an ordinary resolution of the
company is required, a special or extraordinary resolution
cshall also be effective, and where ap extraordinary
resolution is required a special resolution shall also be
effective.

AUTHORISED SHARE CAPITAL

(a) The authorised share capital “of the compzny’ at the date
of the adopticn of these Articles is £250,000 divided into
5§ million Ordinary Shares of 05p each.

UNISSUED SHARE CAPITAL

subject to the provisions of the companies Acts and these
Articles and to any direction to the contrary which may be
given by ordinary or other resolution of the Company, any
unissued shares of the Company (whether forming part of the
original or any increased capital) shall be at the disposal of
the Directors who may offer, allot, grant options over OL grant
any right or rights to subscribe for such shares or any right or
rights to convert any security into such shares or otherwise
dispose of them to such persong, at such times and for such
consideration and upon such terms and conditions as the
pirectors may determine.

(ap) For the purposes of section 80 of the companies Achk 1985,
the Directors are generally and unconditionally authorised
to exercise all powers of the Company to allot relevant
securities as defined in the said section up to an
aggregate nominal amount of £25,000. This authority shall
expire five years from the date on which the resolution
adopting these Articles is passed but may be previously
revoked or varied by the Company in general meeting any
may from time to time be renewed by the Company in general
meeting for a further period not exceeding five years. The
company may make any offer or agreement before the expiry
of this authority that would or might require relevant
securities to be allotted after this authority has expired
and the Directors may allot relevant securities in
pursuance of any such offer or agreement as if this
authority had not expired.

(B) sections 89(1), 90(1) to (5) and 90(6)} of the Companies Act
1985 shall not apply.



(n)

(B)

(c)

(D)

PRE~EMPTION AND TRANSFER OF SHARES

Any share may be transferred

(1) by a Member or (in the case of a deceased Mzamber) by
his personal representatlves to a Family Member or (in
the case of a Member which is a body corporate) to any
company which is the holding company {as such
expr9531on is defined in Section 736 of the
companies Act 1985) ( Holding Company ) of such Member
or any subsidiary (as such expression is deflned in
the said Section 736) (“Subsidiary Company’ ) of such
Holding Company or

(2) by a Member to any person or body corporate which is
at the date of such transfer already a Member of the
company oOr

(3) by a Member to any person with the prior written
consent of all the Members of the Company for the time
being other than the transferor, all of which persons
or bodies corporate are hereinafter referred to as
‘Permitted Transferees”

For the purposes of this Article “Family Member” shall
mean, in relation to a Member, any spouse, parent, child,
grandchild, brother, sister or child of any brother or
sister, or the trustees of any trust the beneficiaries of
which include any such person or & Member.

Any Member (or his personal representatives (as the case
may be)) desiring tu sell, transfer or otherwise dispose
of the shares which holds to a Permitted Transferee shall
deliver an executed instrument or instruments of transfer
of the shares, duly stamped, to the birectors and the
Directors shall cause the name of the transferee to be
entered in the Register as the holder of the shares.

Any Member (“the proposing transferor’) desiring to sell,
transfer or otherwise dispose of any of the shares which

he holds (ctherwise than pursuant to paragraph (A) of this
Article) shall give notice in sriting ( "the transfer
notice”) to the Company at i’ ; registered office

specifying the number of sha.es { “the shares”) which he
proposes to transfer and the third party (if any) to whom
he proposes to transfer the Shares if they are not
purchased by a Member of the Company pursuant to the
following provisions of this Article and the price at which
he proposes to transfer the Shares if such a prlce has

been determined upon by him { “the Nominated Price’). A
transfer notice shall only be revocable with the consent of
the Directors.

- 10 -



(E)

(F)

(G)

(H)

The transfer potice shall constitute the Directors the
agents of the proposing transferor for the sale of the
Shares at the Nominated Price or if there is no Nominated
Price at the fair walue (“the fair value’) of the Shares
to be determined in accordance with paragraph (H) hereof.
In the event that it is necessary for the fair valte of
Shares to be determined in accordance with paragraph (H)
hereof the Directors shall arrange as soon as practicable
for the fair value to be so determined. Forthwith upon
receipt of the transfer notice by the Directors of (if
applicable) of the determination of the fair value the
Directors shall notify the Members of the companay that the
Shares are to be sold. Such notification shall state:-

(1) the number and class of Shares offered:;

(2) the Nominated Price or fair value (as the case may be)
of the Shares;

{3) the third party specified in the transfer notice (if
any); and

(4) that, if such offer is not accepted in writing within
14 days of the date of the notification, it will be
deemed tc be declined;

If the said Members or any of them shall within the said
period of 14 days apply for all of the shares, the Company
shall allocate the Shares to and amongst the applicants who
tegether have applied for all or any of the Shares (and in
the case of compet '‘.ion for all or any of the Shares in the
proportions that the number of shares of which such
competing members are or are entitled to be register" as
holder bears to the aggregate number of such comprt iz
members shares)

If all the Members of the Company in aggregate do not claim
all of the shares offered by the Directors then the offer
shall be deemed to have baen declined.

The fair value of an Ordinary Share shall be a proportion
of the value of all the issued Ordinary Shares in the
capital of the Companay equal to the proportion which the
capital paid up on such share bears to the capital paid up
on all the issued Ordinary Shares in the capital of the
company. The value of all the issued Ordinary Shares in
the capital of the Company shall be the amount certified
at the expense of the Company by the Auditors for the time
being of the Company (who shall be deemed in so certifying
to act as expert and not as arbiter and whose certificate
shall be final) to be the value thereof in the open market
as between a willing buyer and a willing seller with the
Company as a going concern.

- 11 -



(1)

(J)

(K)

The propeasing transferor(s) shall be bound (in the event
that all of the Shares offered by the Directors %40 the
Members are accepted) to transfer to each purchaser of the
shares the number of Shares being purchased by him upon
payment by such purchaser to the proposing transferor of
the Nominated Price or fair value (as the case may be) for
the Shares which payment shall be made within fourteen days
of the acceptance of the offer or (if later) of the
ascertainment of how many Shares each purchaser is to
purchase pursuant to paragraphs (E), (F) and (G) above.

if in any case the proposing trancferor(s), after having
become bound as aforesaid, shall make default in
transferring any Shares, the Directors may receive the
purchase money which shall be paid into a separate bank
account and the Directors shall within a reasonable period
nominate some person to execute an instrument or
instruments of transfer of the relevant Shares in the name
and on behalf of the proposing transferor(s) and
thereafter when such instrument or instruments have been
duly stamped, the Directors shall cause the name of the
relevant purchasing Member or Members to be entered in the
Register as the holder or holders of the relevant Shares
and shall hold the purchase money in trust for the
proposing transferor(s). The receipt of the Directors

for the purchase money shall be a good discharge to the
relevant purchasing Member or Members and after his or
their names have been entered in the Register in purported
exercise of the aforesaid power the validity of the
proceedings shall not be questioned by any person.

If the Directors shall not find a Member or Members willing
to purchase all the Shares under the foregoing provisions

so that some or all of the Shares remain unclaimed by the
Members of the Company the offer shall be deemed to have
been declined in full and the proposing transferor(s) shall
be free to transfer the Shares at no less than the

Nominated Price or fair value (as the case may be) to the
third party specified in the transfer notice (if any) within
three months of the end of the 14 day period specified in
(E) above;

For the purposes of these Articles, the renunciation or
negotiation of any temporary document of title to any share
shall constitute a transfer of such share.

Except as aforesaid, the instrument of transfer of a share
shall be signed by or on behalf of the transferor {and in
the case of a transfer of a partly paid share also by the
transferee) and the transferor shall be deemed to remain
the holder of the share until the name of the transferee is
entered in the Register in respect thereof. All
instruments of transfer when registered, shall be retained
by the Company. Regulation 23 shall not apply.

- 12 -



10.

11,

(B} Bubject to paragrapl {(C}) hereof and the brovisions of
Article 11 below the Directors shall have no right to
refuse to register any proposed transfer of a share made
pursuant to or which is permitted by Article 6 PROVIDED
THAT the proposing tranferor complies with the provisions
of Article 6 but the Directors shall refuse to register any
cther proposed transfer of a share whether or not it is a
fully paid share. Regulation 24 shall not apply.

(C) The Directors may decline to register the transfer of a
share on which the Company has a lien.

(D) No interest in any share or shares shall be disposed of or
created by any means without a transfer of an eguivalent
number of shares being presented for registraticn.

(E) The Company shall not charge or transfer registration
feesg.

The Members may if they all think fit, agree in Writing to waive
the provisions of Article 6 in any particular case.

REDEEMABLE SHARES

Subject to the provisions of the Companies Acts, any shares may,
with the sanction off a special resolution, be issued on terms
that they are, or a% the option of the Company or the member
registered in respect of such shares are liable, to be redeemeqd
on such terms and in such manner as may be provided for by these
Articles. Regulation 3 shall not apply.

PURCHASE OF OWN SHARES

Subject to the Provisions of the Companies Acts, the Company may
purchase its own shares (including any redeemable shares) and
make a payment in “#spect of the redemption or purchase of its
own shares otherwise than out of distributable profits of the
Company or the proceeds of a fresh issue of shares.

TRANSFER OF CONTROL

(A) Any transfer of shares the registration of which would
whether alone or in conjunction with the registration of

connected persons (within the meaning of Section 533 Income
and Corporation Taxes Act 1970) shall be governed by the
provisions of this Article,
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12.

13.

14.

{B) The Directors shall refuse to register a transfer or
transfers the registration of which would result in control
of the Company being acguired by a person or connected
pPersons (“the Offeror’) unless:-

{1) the ‘ransfer has been made on the terms of and
pu ant to an offer made by the Offeror to purchase
the entire issued share capital of the Company; or

(Z2) the Offeror produces evidence satisfactory to the
Directors that an offer has been made to all Members
of the Company not connected with the Offeror to
purchase the Ordinary Shares held by such Members on
terms and conditions no less favourable than those
pursuant to which the transfer or transfers under
consideration were made.

PROCEEDINGS AT GENERAL MEETINGS

Subject to provisions of the Companies Acts, a resolution in
writing expressed to be an ordinary, extraordinary or special
resolution signed »ny or on behalf of all the Members who would
be entitled to rec2ive notice of and attend and vote at general
meetings (or being corporations by their duly authorised
representatives) shall be as valid ang effectual as if it hagd
been passed as such a resolution at a general meeting duly
convened and held. Aany such resolution may consist of several
documents in the like form each signed by or on behalf of one or
more Members, Regulation 53 shall not apply.

AL any General Meeting, a Resolution Put to the vote of the
Meeting shall be decided on a show of hands unless a poll is
(before or on the declaration of the result of the show of
hands) demanded by the Chairman, or by any Member Present in
person or by proxy and entitled to vote. Unless a poll be so
demanded, a declaration by the Chairman that a Resolution has
on a show of hands been carried or carried unanimously, or by a
particular majority, or lost and an entry to that effect in the
book containing the minutes of the proceedings of the Company
shall be conclusive evidence of the fart without proof of the
number of proportion of the votes recorded in favour of or
against such Resolution. The demand for a poll may be
withdrawn. Regulation 46 shall not apply.

Subject to any rights or restriction~ for the time being
attached to any class or classes of shares, on a show of hands
every Member present in person and every person present as a
proxy for a Member or Members shall have one vote, and on a poll
every Member shall have one vote for each share of which he is
the holder. Regulation 54 shall not apply.

- 14 -



15.

16.

17.

18.

DIRECTORS

Unless and until otherwise determined by ordinary resolution,
the Diretorors shall not be less than two in number. Regulation
64 shall not apply.

A Director shall not be required tc hold any Shares of the
Company by way of qualification. A Director who is not a Nember
of the Company shall nevertheless be entitled to attend and
speak at all General Meetings of the Company or of any class of
Members of the Company.

The Directors may repay to any Director all such reasonable
expenses as may properly be incurred in attending and returning
from Meetings of the Directors or of any Committee of the
Directors or General Meetings of the Company or any class of
Members of the Company or otherwise in or about the business of
the Company. A Director who is appointed to any executive
office or who devotes special attention to the business of the
Company or who otherwise performs services which in the opinion
of the Directors are outside the scope of the crdinary duties of
a Director, may be paid such extra remuneration by way of
salary, commission, participation in profits or otherwise as the
Directors may determine.

BORROWING POWERS

Subject to the aftermentioned limitation the Directors may
exercise all the powers of the Company to borrow money without
limits to amount and upon such terms as in such manner as they
think fit and to grant any mortgage or charge (either fixed or
floating) over the undertasing, property and uncalled capital or
any part thereof of the Company and, subject to Section 80 of
the Companies Act 1985, to issue debentures, debenture stock and
other securities whether outright or as security for any debt,
liability or obligation of the Company or any third party,
provided that the Company shall procure that the aggregate
amounts for the time being remaining undischarged by virtue of
any of the following operations by the Company:-

(a) borrowing or securing the payment of the money;

(b) guaranteeing the payment of money and the fulfilment of
obligations and the performances of contracts;

(c) acquiring by way of hire purchase, c¢redit sale or equipment
leasing any assets; and

{(d) mortgaging or charging the property assets and uncalled
capital of the Cempany and issuing debentures.

- 15 -



19.

20.

.». @and by virtue of any like operations by a subsidiary of the
Company (inluding any liability, (whether ascertained or
contingent)} under any guarantee for the time being in force but
excluding inter-company loans, mortgages and charges) shall not
exceed the amount which is the greater of £500,000 or an amount
equal to twice the aggregate of (a) the nominal amount of the
share capital of the Company for the time being issued and paid
up or credited as paid up and {b)} the amounts for the timo heing
standing to the credit of the capital and revenue reserves and
the share premiam account of the Company and all its
subsidiaries (including any amounts set aside for deferred
tagxation but excluding any amounts arising from the writing up
of the book values of any capital assets and any amounts
attributable to goodwill and minority interests) all as shnwn
by the then latest audited consolidated balance sheet of the
Company but provided that no such sanction shall be required to
the borrowing of any sum of money intended to be applied in

the repayment (with or without premium} of any monies then
already borrowed and outstanding, notwithstanding that the same
may result in such limit being exceeded.

POWERS AND DUTIES OF DIRECTOS

A Director who to his knowledge is in any way, whether directly
or indirectly, interested in a transaction, contract,
arrangement or agreement or a proposed transaction, contract,
arrangement or agreement with the Company shall declare the
nature of his interest at a meeting of the Diretors in
accordance with section 317 of the Companies Act 1985. Subject
where applicable te such disclosure, a Director shall be
entitled to vote in respect of any such matter in which he is
interested and if he shall do so his vote shall be counted, and
he shall be taken into account in ascertaining whether a quorum
is present. Regulation 94 shall not apply.

Each Director shall have the power to appoint any person
(whether a Director or not) to be his alternate Director and

may at his discretion remove such alternate Director. If such
alternate pirector is not another Director, such appoin:ment,
unless previously approved by the Board, shall have affect only
upon and subject to it being so approved. Any appointment or
removal of an alternate Directcr shall be effected by notice in
writing signed by the appointer and delivered to the Secretary
at the registered office of the Company or tendered at a meeting
of the Directors. An alternate Director shall, if his appointer
S0 requests, be entitled to receive notices of meetings of tne
Directors or of a committee ¢f the Directors to the same extent
as, but in lieu of, his appointer and shall be entitled to
attend and vote as a Director at any such meeting at which his
appointer is not personally present and generally at such
meeting to exercise and discharge all the functions, powers and
duties of his appointer as a Director and for the purposes of
the proceedings at such meeting the provisions of these Articles
shall apply as if he were a Director.
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21.

22,

23.

24,

xvery person acting as an alternate pirector shall (except as
regards power to appoint an alrernate Director and remuneration)
be subject in all respects to the provisions of these Articles
relating +o the Directors and shall alone be responsible to the
Company for his acts and defanlts and shall not be deemed to be
the agent of or for his appointer. An alternate Director may he
paid expenses and shall be entitled to be indemnified by the
Company to the same extent mutatis mutandis as if he were as
Director but shall not be entitled to receive from the Company
any fee in his capacity as an alternate Director except only
such part (if any) of the remuneration otherwise pavable to the
Director appointing him as such Director may by notice in
writing to the Company from time to time direct. Every person
acting as an alternate Director shall have one vote for every
Director for whom he acts as alternate (in addition to his own
vote if he is also a Director). The signature of an alternate
Director to any resolution in writing of the Directors or a
committee of the Directors shall {unless the notice of his
appointment provides to the cortrary) be as effective as the
signature of his appointer. An alternate Director shall ipso
factn cease to be an alternate Director if his appointer ceases
for any reason to be a Director.

The Directors on behalf of the Company may exercise all the
powers of the Company to grant pensions, annuities, gratuities
and superannuation or other allowances and benefits in favour of
any person including any Director or former Director or the
relations, connections or dependants of any Director or former
Director. A Director or former Director shall not be
accountable to the Company or the Members for any benefit of

any kind conferred under or pursuant to this Article and the
receipt of any such benefit shall not disqualify any person from
being or becoming a Director of the Company.

A Director present at any meeting shall not be required to sign
his name in any book.

APPOINTMENT AND REMOVAL OF DIRECTORS

The Directors and the Company by ordinary resolution shall each
have power at any time and from time to time to appoint any
person to be a Director either to £ill a casual vacany or as an
addition to the existing Directors. Any Director so appointed
shall {subject to the provisions of the Companies Acts) hold
office until he is removed pursuant to these Articles.

No Director shall be required to retire or vacate his office or
be ineligible for reappointment as a Director, nor shall any
person be ineligible for appointment as a Director, by reason of
his having attained any particular age. Regulation 81 shall be
varied accordingly.

- 17 -



25,

26.

27.

28.

29.

30.

Regulation 8l(e} and Regulations 73 to 80 (inclusive) shall not
apply.

PROCEEDINGS OF DIRECTORS

A resolution in writing signed by or on behalf of all the
Di;ectors (or their duly appointed alternates) for the time

held. Any such resolution may consist of several documents in
the like form each signed by or on behalf of one or more of the
Directors. Requlation 93 shall not apply.

The Directors may delegate any of their powers to committees
consisting of such Pérson or persons (whether Directors Or not)
as they think fit, and Regulation 72 shall be varied accordingly.

The Directors may entrust to and confer upon any Director any of
the powers exercisable by them upon such terms and conditions and
with such restrictions as they may think fit, and either
collaterally with or to the exclusion of their own powers, and
may from time to time revoke, withdraw, alter or vary all or any
of such powers.

EXECUTIVE DIRECTORS

as the Directors may determine and may revoke or terminate any
such appointment. Any such revocation or termination as
aforesaid shall be without prejudice to any claim for damages
that such Director may have against the Company, or the Company
may have against such Director, for any breach of any contract
0f service between him and the Company which may be involved in
such revocation or termination.

Any Director appointed to an éxecutive office shall receive such
remuneration (whether by way of salary, commission,
participation in profits or otherwise) as the Directors may
determine, and either in addition to or in lieu of his
remuneration as a Director. Regulation 84 shall not apply.
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31.

33.

NOTICES

Any notice or other document (including a share certificate)

may be served on or delivered to any Member by the Company
either personally or by sending it through the post in a prepaid
letter addressed .¢ such Member at his registered address as
appearing in the Register of Members, or by delivering it to or
leaving it at such registered address, addressed as aforesaid,
or by any other means provided such other means have been
authorised in writing by the Member concerned. In the case of
joint holders of a share, service or delivery of any notice or
other document on or to one of the joint holders shall for all
purposes be deemed a sufficient service on or delivery to all
the joint holders. Any notice or other document served or
delivered in accordance with these Articles shall be deemed duly
served or delivered notwithstanding that the Member is then dead
or bankrupt or otherwise under any legal disability or
incapacity and whether or not the Company had notice thereof,
Any such notice or other document, if sent by first-class post,
shall be deemed to have been served or delivered on the day
after the day when the same was put in the post, and in pProving
such service or delivery it shall be sufficient to prove that
the notice or document was properly addressed, stamped and put
in the post.

Notice of every general meeting shall be given in any manner
authorised by or under these Articles to all Members other than
such as, under the provisions of these Articles or the terms of
issue of the shares they hold, are not entitled to receive such
notices from the Company, provided tht any Member may in writing
waive notice of any meeting either prospectively or
retrospectively and if he shall do so it shall be no objection
to the validity of such meeting that notice was not given to
him. Regulations 111, 112, 113/114, 115 and 116 shall not
apply.

WINDING UP

If the Company shall be wound up (whether the liquidation is
voluntary, under supervision, or by the Court) the liquidator
may, with the authority of an extraordinary resolution and
subject to any provision sanctioned in accordane with the
provisions of the Companies Acts, divide among the Members in
specie or kind the whole or any part of the assets of the
Company (whether they shall consist of property of the same kind
or not) and may, for such purpose, set such values as he deenms
fair upon any assets to be divided as aforesaid and may
determine how such division shall be cartied out as between the
Members or different classes of Members.,
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34.

The Liguidator may, with the like authority, vest the whole oY
any part of the assets in trustees upon such trusts for the
benefit of Members as the Liguidator with the like authority
shall think fit, and the liguidation of the Company may bhe
closed and the Company dissolved, but so that no contributory
shall be compelled to accept any shares or other property in
respect of which there is a liability and the Ligquidator may make
any provision referred to in and sanctioned in accordance with
the provisions of the Companies Acts. Regulation 117 shall not
apply.

INDEMNITY

Subject to the provisions of the Companies Acts, every Director,
alternate Director, Auditor, Secretary or other officer of the
company shall be entitled to be indemnified by the Company
against all costs, charges, losses, expenses and liabilities
incurred by him in the execution and discharge of his duties or
in relation thereto including any liability incurred by him in
defending any proceedings, civil or criminal, that relate to
anything done or omitted or alleged to have been done or omitted
by him as an officer or employee of the Company and in which
judgement is given in his favour (or the proceedings otherwise
disposed of without any finding or admission of any material
breach of duty on his part) or in which he is acquitted or in
connection with any application under any statute for relief
from liability in respect of any such act or omission in which
relief is granted by the Court. Regulation 118 shall not apply.
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Names, Addresses and Descriptions of Subscribers

STANLEY HAROLD DAVIS
15~17 City Road
LONDON

EClY 1AA

company Director

ALAN RUTLAND
15-17 city Road
LONDON

ElY 1lAA

Office Manager

pated the 3rd day of March 1980
Withess to the above Signatures:-
RITA DAVIS

15-17 City Road

LONDON

EClYy 1AA

Company Secretary
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COMPANIES FORM No. 43(3)

Application by a private
company for re-registration
2s a2 public company

Pursuant to section 43(3) of the Companies Act 1985

For offi cial use

F—T

To the Registrar of Companies

Name of company

|

Company numbetr

1438490

* AID-CALL LIMITED

applies to be re-registered as a public company by the narae of #

ATD=CATT PLC

to make it appropriate

for this company as
a public limited
company

§ delate if section 44
of tha Act dnes not
apply

t dalete as
approgptiate

and for that purpose delivers the following documents for registration:

1 Declaration made by a diructor or the secretary in accordance with section 43(3){e) of the above /ct

{on Form No 43(3}{e} )

2 Printed copy of memorandum and articles as altared in pursuance of the special resolution under

section 43{1}(a} of the above Act.

3 Copy of auditors written statement in accordance with section 43(3)(b} of the above Act

4 Copy of relevant balance sheet and of auditors unqualified report on it

$5 B epyrof gy vatatisg repEet. 15

- Sor amd on Dehokl o
Signed  Fiftht COMPANY SERVICES LTD.

/t%UJ«ML Q\&AM%’

[Director}{Secretary]t Date

21.5.87

Presentor's name address and For official Use

'

REF: CSR

N - WiESST -

reference (if any): Gengral Sestior » wr = s P8 pogt rooth & vz
T i i L fgbf:"""
STREAMTHER & CO N b !
16 Clifford Street 0 S
LONDON W1X 2AY %W A ST ﬁ
k
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Plaase do not
write in this margin

Please complete
lagibly, preferably
in black type, or
bold block lettering

* {nsert full name
of company

t delete as
appropriate

§ insert date

FRINTED AND SUPPLIED BY

Jordans

SOADAN & CONS LIMITED
JGADAN HOUSE
RAUNSWHCK PLACE
LGNOON NI BEE
TELEPHONE 01 243 2030
TELEX 201010

uiudd®

COMPANIES FORM No. 43(3)(e)

Declaration of compliance

with requirements by a

private company on appiicat.on
for re-registration as a pubiic
company

Pursuant to section 43(3He) of the Companies Act 1985

To the Registrar of Companies For official use  Company number

e T T Y

| _151]]

1488490

Name of company

# Aid-Call Limited

|, _ SEBASTIA:: EDMUND STEPHEN FENWICK

of _Moreton House, Moretonhampstead, Devon, TQ13 8NF

Rxsexcetaspd(a directorgr of the company, do solemnly and sincerely declare
1 the company, on _8th M
that the company should be re-registered as a public company;

that:

ay 1987 §, passed a special resolution

2 the conditions of sections 44 and 45 of the above Act (so far as applicabie) have been satistied;

3 batween the balance sheet date and the application for re-registration, there

has been no change in

the company's financial position that has resulted in the amount of its net assets becoming less than

the aggregate of its called-up share capital and undistributable reserves.
And | make this solemn declaration conscientiously believing

the same to be true and by virtue of the provisions of the Statutory Declarations Act 1835.

Declared at QMDM\’ﬁ\’“\P‘&W\&‘P‘:-Wg (i~ Declarant to
‘-\”LD_ C&N—\‘_\/:) ‘-‘—R bQ»—Ov\
A

the
One thousand nine hundred and QCSM:\J S2nm

before me _ %drg\\; m‘;\mg‘i,

A Commisstisr-for-Oaths or Notary Public or Justice of
the Feace or Solicitor having the powers conferred on a
Commissioner for Caths.

sign below

l\“; day of M.'_V_; \Z/f/ ' Quf/

Prasentor’s name addrass and For official Use
reference {if any): General Section Post room

Streather & Co.

16 Clifford Street
LONDON

WlX 2AY




FiLE COPY

CRERTIFICATE NOF INCORPNRATINN

ON RE REGISTRATION OF PRIVATE CCMPAMY

AS A PURLIC COMPANY

Ho. 1488490/ .
! E;ZL

I hersby cesrtify that
AID-CALL LIMITED

formerly registered as a private company has frhis AAay
been re-registered under the Companies 7Act 1985 as a
public company under the name of

ATD-CALL PLC
and that the company is limited.

civen undcr my hand at Cardiff the 27TH MAY 1987

e
}%Lf%d (§?
L2
N‘N

T.G.THOMAS

An Authorised Gfficer

C451(B)



EI’HSt &Whinney Chartered Accountants

REPORT OF THE AUDITORS TO THE DIRECTORS OF AID~CALL LIMITED
UNDER PARAGRAPH 10 OF SCHEDULE 8 TO THE COMPANLES ACT 1985

In our opinion the directors are entitled under Sections 247 to 249 of the

Companies Act 1985 to deliver modified accounts in respect of the period
ended 31 December 1986 and the modified accounts on pages 2 to 3 have been
properly prepared in accordance with Schedule 8 to that Act. We are not
required to express an opinion as to whether these modified accounts show

a2 true and fair view.

As auditors of the company, we reported to the members on 3 February 1987
on the company's accounts prepared under Section 227 of the Companles Act
1985 for the pericd ended 31 December 1986 and our audit oplnlon was as

follows!

"We have audited the accounts set out on pages 4 to 10 in accordance
with approved auditing standards. The accounts have been prepared
under the historical cost convention.

In our opinion the accounts give a true and fair view of the state of

affairs of the company at 31 December 1986 and of the profitr and
source and application of funds for the period then ended and comply

with the Companies Act 1985.”

Ernst & Whinney
Exeter

3 February 1987
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AID-CALL LIMITER

BALAMCE SHEET -~ 31 DECEMBER 1986

Note

FIXED ASSETS
Tangiblie assets

CURRENT ASSETS

Debtors 2
Investments

Cash at bank and in hand

CREDITORS — amounts falling due within
one year
Trade and other creditors
Bank loans and overdrafts 3

NZT CURRENT LIABILITIES

TOTAL ASSETS LESS CURRENT LIABILITIES
CREDITORS - amounts f£alling due after more

than one year
Loans 4

PROVISION FOR LIABILITIES AND CHARGES

TOTAL ASSETS LESS LIABILITIES

CAPITAL AND RESERVES
Called up share capital 5
Profit and loss account

7 months to
31 December

1956
£

336,438

72,810
50
52

-

72,912

168,251
22,487

190,738

— s

(117,826)

218,612

74,000

144,612

35,939

£108,673

20,000
88,673

£108,673

o

Year eaded
31 May
14986
£

249,460

24,326
50
52

24,428

178,226
60,479

238,705

(214,277)

35,183

42,250

(7,0867)

£(7,067)

20,000
(27,067)

£(7,067)

We have relied on the exemptions for individual accounts contalned in Sections
247 to 249 of the Companiec Act 1985, We have done so on the grounds that the
company is entitled to the benefit of those exemptions as a small company.

YA,

S E S Fenwick

3 PFabruary 1987

Director
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WITES 0N THE ACCOUNTS - 31 DECEMBER 1986

1
(a}

(b)

()

%, ]

ACCOUNTING POLICIES
Accounting convention
The accounts are Prepared under the historical cost convention,

Depreciation

Depreciation onp other fixed assets is provided at the following annual
rates in order to write off the cost of each assetsg evenly over itg
estimated useful 1ife.

Iastalled monitoring equipment 10%
Fixtures, fittings and office equipment 15%

Installed monltoring equipment, which remains the property of the company
and is recoverable is capitalised on the basis of the cost of materials.

Deferred taxation

Provision is pade for deferred taxation, using the liability method, on
short term timing differences and all other waterial timing differences
which are not expected to continue ipn the future.

DEBTORS FALLING DUZ AFTER MORE THAN ONE YEAR

The aggregate amount of debtorg falling due after more than one year was
ENIL (31 May 1986 - £NIL),

BANK LOANS AND OVERDRAFT

the bank agnd a personal guarantee for £10,000 has been provided by S E g
Fenwick,

LOANS

£35,000 is for a term of 10 years at an interest rate of 3% above base
rate per annuam, £39,000 is for a term of 5 years ags ap Interest rate not
exceeding 10% per annum, Both loans may be repaid within theiy term
without additional interest being charged for early settlement, ang both
are secured by a debenture.

CALLED UP SHARE CAPITAL

31 December 31 May
1986 1986
£ £
Authorised
20,000 Ordinary shares of g1 each £20,000 £20,000
—_—— ———
Allotted, called up and fully paid
20,000 Ordinary shares of £l each £20,000 £20,000

—————— e—



REPCRT OF THE AUDITORS TO THE DIRECTORS OF AID~CALL LIMITED FOR THE PURPOSES
OF SEGTION 43(3)(b) OF THE COMPANiLS ACT 1985

1

We have examined the balance sheat of Aid-Call Iimited at 31 December 1986.
In our opinlon the amount of the net assets of A}d-Call Limited at that date
was not less than the aggregate amount of its ralled-up share capital and
undistributable reserves ag defined in section 264 of the Companies Act 1985.

e

Erqst & Whinney

Exetar

24 April 1987
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AID-CBLL PLC

THE COMPBNIES ACT 19285

REGISTERED NUMBER 1488493

Copy Resolutions of the types and in the texrms specificed below
as passed by the Members of fhe Company named above at
their Extraordinary General Meeting duly convened and held
at Moreton House, Moreton Hampstead, Devonshire on 20th

December 1989.

ORDINARY RESOLUTIONS

1. That the Company approves the terms of the proposed Share
Option Agreement intended to be entered into by the
Company and Mr S. C. J. Murray in the form anaexed hereto
and marked "A" and that +the Divectors be authorised to
take all such steps as are necessary for the purpose of

the execution and performance of that Agreement.

2. That the Directors are for +the purposes of S80 Companies
Act 1985 authorised generally and without conditions for a
period of five years from the date of this Resolution to
allot relevant securities as defined in the said Section
(and +to allot shares pursuant to such nights as are
mentioned in sub-section 2 (b) of the said Section) up to

an aggregate nominal amount of  £6,000.00.
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SPECIAL RESOLUTION

That the Directors are for the purposes of §95 (1) Companies  Xe)
1985 authorised +to make the allotments authorised by a
Resolution passed today as if the pre-emption provisions of S8%

(1) Companies Act 1985 did not apply to them.

5
A
,ﬂz” ‘ { \."‘?J
. ."-q__.« ’1‘ ’6 O

DIRECTGR,

DATED 20th December 1989



AID-CALL PLC

THE COMPANIES ACT 1985

REGISTERED NUMBER 1488490

Copy Resolution of the type andé in the terms specified below was
passed by the Members of the Company named above at their Annual
General Meeting duly convened and held at Moreton House, Moreton

Hampstead, pevonshire on 25th November 1989.

SPECIAL RESOLUTICN

That the Articles of Association of the Comrany be altered by
the deletion of Article 18, thereby removing the existing

limitations in respect of borrowing POWers.

DIRECTOR

Dated 25th Novembexr 1989.




THE COMPANIES ACT 1983
COMPANY LIMITED BY SHARES

AID-CALL PLC

MEMORANDUM AMD ARTICLES

OF ASSOCIATION

Incorporated the 31st day of March 1980

Company No. 1488490
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MEMORANDUM The Companies Act 1985
OF ASSOCIATION Company Limited by Shares

of

AID-CALL PLC

.——-—.—._-.-——--——__....-—._—..—_..........—_..._.-.--.-—_...—.-.—--....-.—_.-..-—_....-——....——.-—a——-u--——m...n--

1. The name of the Company is *Aid-Call PLC

2. The Company is to be a Public Company

3. The Registered Office of the Company will be situate in
England

4. Phe objects for which the Company is established are :-

**(A) To carry on business as designers, manufacturers,
importers, exporters, wholesalers, retailers, operators,
hirers, leasers and lessors and dealers in
telecommunication equipment of all and every Kkind; to
carry on the business of electronic, electrical,

mechanical, radio and general engineers and manufacturers,
workers and dealers of and in electronic and electrical
machinery, appliances, apparatus, goods and accessories of
which the application of electricity or any like power OT
any power than can be used as a substitute therefor is or
may be useful, convenient or ornamental; and to carry on
any other business of a like nature; to manufacture and
deal in either as principals or agents any articles
ancillary to or belonging to any such business as aforesaid
and all appliances, apparatus and things used in
connection therewith or with any inventions, patents or
privileges relating thereto; to repair, alter, rebuild,
reconstruct, hire, let on hire, and generally deal in
machinery, appliances, apparatus and goods and all
accessories thereto likely to be required by customers of
or persons having dealings with the Company.

_....._.._....__—..._.—..-_.-..-.—..-_.—_.-.—-.—___..__.__._._-.__._.....-_..._...-_..——___.-_.._-—__.-.—-—_—._

*(1) The name of +the Conmpany was changed from GLASSLAND
LIMITED by Special Resclution passed Lllth April 1980.

(2) The name of the Company was changed from AID-CALL LIMITED
by Special Resolution passed 8th May, 1987.

** pg adopted by Special Resolution passed 3lst March,
1980,



(B}

(<)

(D)

(E)

(F)

To carry on any other trade or business which can, in tne
opinion of the Board of Directors, be advantageously
carried on by the Company

To acquire by purchase, lease, exchange, hire or otherwisa
hold for any estate or interest, any land, builldings,
easements, rights, privileges, concegsions, patents,
patent rights, 1licences, secret processes, machinery,
plant, stock-in~trade, and any real or perscnal property
of any kind necessary or convenient for the purposes of or
in connection with the Company's business.

To erect, alter or maintain any Luildings, plant and
machinery necessary or convenient for +the Company's
business and to contribute to or subsidise the ersction,
construction and maintenance of any of the above.

To acquire by subscription or otherwise and hold, sell,

deal with or dispose of any Shares, &8tock, Debentures,
Debenture Stocks, or other Securities of any kind
whatsoever, guaranteed by any Company constituted or
carrying on business in any part of the World and
Debentures, Dehenture Stock and other Securities of any
kind guaranteed by any GCGovernment or Authority, Municpal,

Local or otherwise, whether at home or abroad, and to
subscribe for the same either conditionally or otherwise
and +to guarantee the subscription thereof and to exercise
and enforce all rights and powers conferred by the
ownership thereof.

To borrow or receive money on deposit either without
security or secured by debentures, debenture stock
(perpetual or terminable), mortgage or other security
charged on the undertaking or on all or any of the assets
of the Company including uncalled capital, and generally
to act as bankers.

To guarantee support and/or secure either with or without
consideration the payment of any debentures, debenture
stock, bonds, mortgages, charges, obligations, interest,
dividends, securities, moneys or shares or the performance
of contracts or engagements of any company Or person and
in particular (but without prejudice to the generality of
the foregoing) of any company which is, for the time
being, the company's hclding company as defined by Section
736 of the Companies Act 1985 or another subsidiary, as
defined by the said section of the company's holding
company or otherwise associated with <the company in
business and to give indemnities and guarantees of all
kinds and by way of security as aforesaid either with or
without consideration to mortgage and charge the
undertaking and all or any of the real and personal



(H)

(1)

(J)

(K)

(L)

(M)

(N)

(0)

property and assets present or future, to issue debentures
and debenture stock and collateral or further to secure
any securities of the company by & Trust Deed ox other
assurance and to enter into partnership or any joint purse
arrangement with any person, persons, firm or company.

Tfo lend money with or without security, and to invest
money of the company upon such terms as the Company may
approve, and to guarantee the dividends, interest and
capital of the shares, stocks, or securities of any
company of o. in which this cospany is a member or is
otherwise interested, and generally as the Directors think
fit.

To apply for, purchase or otherwise acquire and hold or
use any patents, licences, concessions, copyrights and the
like, conferring any right to use or publish any secret or
other information and to use, exercise, develop or grant
licences in respect of the property, rights, information
so acguired.

To take part in the information, management, supervision
or control of the business or operation of any Company or
undertaking and for that purpose to appoint and remunerate
any Directors, Accountants, Consultants, experts or

agents.

To emplov experts, consultants and valuers to investigate
and examine into the condition, prospects, value,
character, and circumstances of any busines concerns and
undertakings and generally of any assets, property or
rights.

To establish or promote or concur in establishing or
promoting any other Company whose objects shall include
the acquisition or taking over of all or any of the assets
or liabilities of this Company or the promotion of which
shall be in any manner calculated to advance directly or
indirectly the objects or the interests of this Company
and to acqguire, hold, dispose of shares, stocks, or
gsecurities issued by or any other obligations of any such

company .

To draw, accept and negotiate promissory notes, bills of
exchange, and other negotiable instruments.

To invest and deal with the moneys of the Company not
immediately reqguired for the purposes of the business of
the Company in or upon such investments and in such
manner as the company may approve.

To pay for any property or rights acquired by the Company
either in cash or fully or partly paid up shares, with or
wir »out preferred or deferred or special xights or
raestrictions in respect of dividend repayment of capital,

- 4 -



(P)

(Q)

(R)

(S)

(T)

voting or otherwise, or by any securities which the
Company has power +o issue, or partly in one modea and
partly in another, &and generally on such terms as the
Company may determine.

To accept payment for any property or i.ghts sold or
otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in fully
or partly paid-up shares or stock of any company or
corporation, with or without preferred or deferred or
special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or in
debentures or mortgages or other securities of any company
or corporation or partly in one mode and partly in
ancother, and generally on such terms as the Company may
determine, and to hold, dispose of or otherwise deal with
any shares, stock or securities so acquired.

To enter into arrangements for Joint working in business
oxr amalgamate with or enter into any partnership or
arangement for sharing profits, union of interest,
reciprocal, concession or co-operation with any company,
firm or perscon carrying on or proposing to carry con any
business within the objects of this Company or which is
capable of being carried on so as directly or indirectly
to benefit this Company.

To purchase or otherwise acguire, take over and undertake
all or any part of the business, property, liabilities and
transactions of any person, firm or company carrying on
any business the carrying on of which is calculated to
benefit +this Company or to advance its interests, or
possessed of property suitable for the purposes of the

Company.

To sell, improve, manage, develop, turn to account,
exchange, let on rent, royvalty, share of profits or
otherwise, grant licences, easements and other rights in
or over, and in any other manner deal with or dispose of
the undertaking and all or any of the property and assets
for the time being of the Company for such consideration
as the Company may think fit.

To provide for the welfare of persons employed or formerly
employed by the Company and to grant pensions, allowances,
gratuities and bonuses to officers or ex-officers,
employees or ex-employees of the Company or its
predecessors in business or the dependants of such persons
and to establish and maintain or concur in maintaining
trusts, funds or schemes, (whether contributory or
non-contributory), with a view to providing pensions or
other funds for any such persons as aforesaid or their

dependants.



(1) To subscribe to orxr otherwise aid the establishment and
support of, any schools and any educaticnal, scientifico,
literary, religicus or chavitable institutions or trada
societies, whather such institutions oxr societies be
solely connected with the business carried on by ths
Company or its predecessors in business or not, and to
institute and maintain any club or astablishment.

(V) To distribute in specie assets of the Cempany propcouly
distributable amongst the membesrs, but so that no
distribution amounting to a reduction of capital be made
except with the sanction (if any) for the time being
required by law.

(W) To do all or any of the things hereinbefore authorised,
either alone or in conjunction with others, or as
factors, trustees, or agents for others, or by or through
factors, trustees or agents.

(X) To do all such other things as are incidental to or which
the Company may think conducive with the above objects or

any of them.

The objects set forth in any sub-clause of this clause shall not
be restrictively construed but the widest interpretation shall
be given thereto, and they shall not, except when the context
expressly so requires, be in any way limited to or restricted by
reference to or inference from any other object or objects set
forth in such sub-clause or from the terms of any other
sub-clause or by the name of the company. None of such
sub-clauses or the object or objects therein specified or the
powers thereby conferred shall be deemed subsidiary or ancillary
to the objects or powers mentioned in any other sub-clause, but
the company shall have full power to exercise all or any of the
powers and to achieve or to endeavour to achieve all or any of
the objects conferred by and provided in any one or more of the

said sub-clauses.
5. The liability of the members is limited.

6. The Share Capital of the Company is £250,000 divided into
5 million Ordinary Shares of E0.05 each.
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(1) The Share Ca: il of the Company was increased from £1,000
to £20,000 by Ordinary Rescolution passed 31st March, 1980.

(2) By Ordinary Resolution passed 6th February, 1987 each
QOrdinary Share of ¢1.00 each was sub-divided into 20
ordinary shares of £0.05 each.

(3) By Ordinary Resolution passed 6th February, 1987 the share
capital of the Company was increased from g20,000 to
E250,000 by the creation of 4,600,000 Ordinary shares of

£0.05.



WE, the several persons whosge names and addresses are
subscribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Asscciation, and we respectively
agree to take the number of shares in the capital of the Company
set opposite Cur respective names.
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Names, Addresses and Number of Shares Taken
Descriptions of Subscribers by each Subscriber
STANLEY HAROLD DAVIS ONE

15-17 City Road

London

EC1lY 1AA

Company Director

ALAN RUTLAND ONE
15-17 City Road

London

EClY 1AA

Office Manager
Dated the 3rd day of March 1980
Witness to the above Signatures
RITA DAVIS

15~-17 City Road

London

EClY 1AA

Company Secretary

L e iy gy N



THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of

AID-CALL PLC

(Adopted by Special Resolution passed on 6th day of TFebruary

1987)

(Amended by Special Resolution passed 25th day of November 1989)

PRELIMINARY

The Regulations contained in Table A ('Table A') in the
Schedule to the Companies (Tables A to F) Regulations
1985, as amended at the date of adoption of these

Articles, shall except where the same are excluded or
varied by or inconsistent with these Articles apply to the
Company. Unless otherwise indicated, any reference in

these Articles to a Regulation shall mean the Regulation
of that number in Table A.

INTERFPRETATION
In these Articles unless the context otherwise requires :-

'these Articles' means Articles of Association in their
present form or as from time to time altered;

'the Companies Acts' means every statute from time to time
in force concerning companies insofar as the same applies

to the Company;
'Member' means a Member of the Company.

'Secretary' means any person qualified in accordance with
the provisions of the Companies Acts and appointed by the
Directors to perform any of the duties of the Secretary
including a joint, temporary or assistant secretary;

any words or expressions defined in the Companies Acts in
force at the date when these Articles or any part thereof
are adopted shall bear the same meaning in these Articles
or such other part (as the case may be);

where for any purpose an ordinary resolution of the



Company is required, a special or extraordinary resoluticn
shall also be effective, and where an extraordinary
resolution is required a special resolution shall also be
effective.

KRUTHORISED SHARE CAPITAL

(A) The authorised share capital of the Company at the
date of the adoption of these Articles is £250,000
divided into 5 million Ordinary Shares of 05p each.

UNISSUED SHARE CAPITAL

Subject to the provisions of the Companies Acts and these
Articles and to any direction to the contrary which may be
given by ordinary or other resolution of the Company, any
unissued shares of +the Company (whether forming part of
the original or any increased capital) shall be at the
disposal of the Directors who may offer, allot, grant
options over or grant any right or rights to subscribe for
such shares or any right or rights to convert any security
into such shares or otherwise dispose of them to such
persons, at such times and for such consideration and upon
such terms and conditions as the Directors may determine.

(A) TFor the purposes of section 80 of the Companies Act
1985, the Directors are generally and unconditionally
authorised to exercise all powers of the Company to
allot relevant securities as defined in the said
section up to an aggregate nominal amount of £25,000.
This authority shall expire five years from the date
on which ‘the resolution adopting these Articles is
passed but may be previously revoked or varied by the
Company in general meeting and may from time to time
be renewed by the Company in general meeting for a
further period not exceeding five years. The Company
may make any offer or agreement before the expiry of
this authority that would or might require relevant
securities to be allotted after this authority has
expired and the Directors may allot relevant
securities in pursuance of any such offer or
agreement as if this authority had not expired.

(B) Sections 89 (1), 90 (1) to (5) and 90 (6) of the
Companies Act 1985 shall not apply.

PRE-EMPTION AND TRANSFER OF SHARES

(A) Any share may be transferred

(1) by a Member or (in the case of a deceased
Member) by his personal representatives to a
Family Member or (in the case of a Member which
is a body corpcrate) to any company which is
the holding company (as such expression is

- 9 -



(B)

(<)

(D)

(E)

defined i~ Section 735 of the Companics ACT
1985) ( ‘Huxding Company') of such Member or any
subsidiary (as such expression is defined i+
the said Section 736) ('Subsidiary Company') of
such Helding Company oOr

(2) by a Member to any person or body corporate
which is at the date of such transfer already <
Member of the Company or

(3) by a Member to any person with the prior
written consent of all the Moembers of the
Company for the time being other than the
transferor

all of which persons or bodies corporate are
hereinafter referred to as 'Permitted Transferees'.

For the purposes of this Article 'Family Member'
shall mean, in relation to a Member, any spouse,
parent, child, grandchild, brother, sister or child
of any brother or sister, or the trustees of any
rust the beneficiaries of which include any such
person or a Member.

Any Member (or his personal representatives (as the
case may be)) desiring to sell, transfer or otherwise
dispose of the shares which he holds to a Permitted
Transferee shall deliver an executed instrument or
instruments of transfer of the shares, duly stamped,
+o the irectors and the Directors shall cause the
name of the transferee to be entered in the Register
as the holder of the shares.

Any Member ('the proposing transferor') desiring to
sell, transfer or otherwise dispose of any of the
shares which he holds (otherwise than pursuant to
paragraph (A) of this Article) shall give notice in
writing ('the transfer notice') to the Company at its
registered office specifying the number of shares
('the Shares') which he propnses to transfer and the
third party (if any) to whom he proposes to transfer
the Shares if they are not purchased by a Member of
the Company pursuant to the following provisions of
this Article and the price at which he proposes to
transfer the Shares if such a price has been
determined upon by him ('the Nominated Price'). A
transfer notice shall only be revocable with the
consent of the Directors.

The transfer notice shall constitute +the Directors
the agents of the proposing transferor for the sale
of the Shares at the Nominated Price or if there is
no Nominated Price at the fair wvalue ('the fair
value') of the Shares to be deiermined in accordance

- 10 -



(F)

(H)

with parcagraph (H) hereof. 1In the event .at it is
necessary for the fair value of the o . res to be
determined in accordance with peragreph . hereof
the Directors shall arrange as soon as pr: cticable
for the fair value to be sc determined. Forthwith
upon receipt of the transfer notice by the Directoxrs
or (if applicable) of the determination of the fair
value the Directors shall notify the Members of the
Company that +the Shares are to be sold. Such
notification shall state -

(1) +he ;.2mber and c¢lass of Shares offered;

(2) the Nominated Price or fair value (as the case
may be) of the Shares;

(3) the +third party specified in the transfer
notice (if any):; and

(4) that, if such offer is not accepted in writing
within 14 days of the date of the notification,
it will be deemed to be declined;

If the said Members or any of them shall within the
said period of 14 days apply for all of the Shares,
the Company shall allocate the Shares to and amongst
the applicants who together have applied for all or
any of the Shares (and in the case of competition for
all or any of the Shares in the proportions that the
number of shares of which such competing members are
or are entitled to be registered as holder bears to
the aggregate number of such competing members

shares)

If all the Members of the Company in aggregate dc not
claim a2ll of the Shares offered by the Directors then
the offer shall be deemed to have been declined.

The fair wvalue of an Ordinary Share shall be a
proportion of the value of all the issued Ordinary
Shares in the capital of the Company equal to the
proportion which the capital paid up on such share
bears to the capital paid up on all the issued
Ordinary Shares in the capital of the Company. The
value of all the issued Ordinary Shares in the
capital of the Company shall be the amount certified
at the expense of the Company by the Auditors for the
time being of the Company (who shall be deemed in so
certifying to act as expert and not as arbiter and
whose certificate shall be final) to be the value
thereof in the open market as between a willing buyer
and a willing seller with the Company as a going
concern.



(1)

(J)

(K)

(L)

(A)

The proposing transferor(s) shall be bound (in the
avent that all of the Shares coffered by the Directors
to the Members are accepted) to transfer to each
purchaser of the Shares the number of Shares being
purchased by him upon payment by such purchaser to
the proposing transferor of the Nominated Price or
fair value (as the case may be) for the Shares which
payment shall be made within fourteen days of the
acceptance of the offer or (if later) of the
ascertainment of how many Shares each purchaser is to
purchase pursuant +to paragraphs (E), (F) and (G)
above.

If in any case the proposing transferor(s), after
having become bound as aforesaid, shall make default
in transferring any Shares, the Directors may receive
the purchase money which shall be paid into a
separate bank account and the Directors shall within
a reasonable period nominate some person to execute
an instrume~t or instruments of transfer of ‘the
relevant Shares in the name and on behalf of the
proposing transferor(s) and thereafter when such
instrument or instruments have been duly stamped, the
Directors shall cause the name of the relevant
purchasing Member or Members to be entered in the
Register as +the holder or holders of +the relevant
Shares and shall hold the purchase money in trust for
the proposing transferor(s). The receipt of the
Directors for the purchase money shall be a good
discharge to the relevant purchasing Member or
Members and after his or their names have been
entered in the Register in purported exercise of the
aforesaid power the validity of the proceedings shall
not be questioned by any person.

If the Directors shall not find a Member or Membears
willing to purchase all +the Shares under the
foregoing provisions so that some or all of the
Shares remain unclaimed by the Members of the Company
the offer shall be deemed +to have been declined in
full and the proposing transferor(s) shall be free to
transfer the Shares at no less than the Nominated
Price or fair value (as the case may be) to the thixrd
party specified in +the transfer notice (if any)
within three months of the end of the 14 day period
specified in (E) above;

For the purposes of these Articles, the renunication
or negotiation of any temporary document of title to
any share shall constitute a transfer of such share.

Except as aforesaid, the instrument of transfer of a
share shall be signed by or on behalf of the
transferor (and in the case of a transfer of a partly
paid share also by the transferee) and the transferor

- 12 -



10.

11.

shall be deemed *to remain the holder of the share
until the name of the transferee is entered in the
Register in respect thereof. All instzuments of
transfer when registered, shall be retained by the
Company. Regulation 23 shall noi apply.

(B} Subject to paragraph (C) hereof and the provisicongs of
Article 11 below the Directors shall have no right to
refuse to register any proposed transfer of a sharxe
made pursuant to or which is permitted by Article 6
PROVIDED THAT the proposing transferor compliez with
the provisions of Article 6 but the Directors shall
refuse to register any other proposed transfer of a
share whether or not it 41s a fully paid share.
Regulation 24 shall not apply.

(C) The Directors may decline to register the transfer of
a sharz on which the Company has a lien.

(D) No interest in any share or shares shall be disposed
of or created by any means without a transfer of an
equivalent number of shares being presented for
registration.

(E} The Company shall not charge transfer or registration
fees.

The Members may if they all think fit, agree in writing to
waive the provisions of Article 6 in any particular case.

REDEEMABLE SHARES

Subject to the provisions of the Companies Acts, any
shares may, with the sanction of a special resolution, be
issued on terms that they are, or at the option of the
Company or the Member registered in respect of such shares
are liable, to be redeemed on such terms and in such
manner as may be provided for by these Articles.

Regulation 3 shall not apply.
PURCHASE OF OWN SHARES

Subject to the provisions of the Companies Acts, the
Company may purchase its own shares (including any
redeemable shares) and make a payment in respect of the
redemption or purchase of 1its own shares otherwise than
out of distributable profits of the Company or the
proceeds of a fresh issue of shares.

TRANSFER OF CONTROL
{(A) Any transfer of shares the registration of which
would whether alone or in conjunction with the

registration of any other +transfer(s) result in
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i2.

13.

control of the Company {(within the meaning of Section
302 Income and Corporation Taxes Act 1970) being
acguired by any person or by connected persons
(within the meaning of Section 533 Income and
Corporation Taxes Act 1970) shall be governed by the
provisions of this Article,

(B) The Directors shall refuse to register a transfer or
transfers the registration of which would result in
control of the Company being acquired by a person or
connected persons ('the Offeror') unless :-

(1) the transfer has been made on the terms of and
pursuant to an offer made by the Offeror to
purchase the entire issued share capital of the
Company; or

{(2) the Offeror produces evidence satisfacteory to
the Directors that an offer has been made *o
all Members of the Company not connected with
the Offeror to pu.cthase the Ordinary Shares
held by such Members on terms and conditions no
less favourable +than +those pursuant te which
the transfer or transfers under consideration
were made.

PROCEEDINGS AT GENERAL MEETINGS

Subject +to the provisions of the Companies Acts, a
rasolution in writing expressed to be an ordinary,
extraordinary or special resolution signed by or on behalf
of all the Members who would be entitled to receive notice
of and attend and vote at general meetings (or being
corporations by their duly authorised representatives)
shall be as valid and effectual as if it had been passed
as such a resolution at a general meeting fuly convenead
and held. Any such resclution may consist of several
documents in the like form each signed by or on behalf of
one or more Members. Regulation 53 shall not apply.

At any General Meeting, a Resolution put to the vote of
the Meeting shall be decided on a show of hands unless a
poll is (before or on the declaration of the result of the
show of hands) demanded by the Chairman, or by any Member
present in person or by proxy and entitled to vote.
Unless a poll be so demanded, a declaration by the
Chairman that a Resolution has on a show of hands been
carried or carried unanimously, or by a particular
majority, or lost and an entry to that effect in the book
containing the minutes of the proceedings cf the Company
shall be conclusive evidence of the fact without proof of
the number or proporticn of +the votes recorded in favour
of or against such Resolution. The demand for a poll may
be withdrawn. Regulation 46 shall not apply.
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14,

i5.

16.

17

*18.

Subject to any rights or restrictions for the time being
attached to any class or classes of shares, on a show of
hands every Member present in person and every pelson
present as a proxy for a Member or Members shall have one
vote, and on a poll every Member shall have one vote for
each share of which he is the holdexr. Regulatinn %4 ghall

not apply.
DIRECTORS

Unless and until otherwise determined by ordinary
resolution, the Directors shall not be less than two in
number. Regulation 64 shall not apply.

A Director shall not be required to hold any Shares cof the
Company by way of qualification. A Director who is not a
Member of the Company shall nevertheless be entitled to
attend and speak at all General Meetings of the Company or
of any class of Members of the Company.

The Directors may repay to any Director all such
reasonable expenses as may properly be incurred in
attending and returning from Meetings of the Directors or
of any Committee of the Dirsctors oxr General Meetings of
the Company or any class of Members of the Company or
otherwise in or about the business of the Company. A
Director who is appointed to any executive office ox who
devotes special attention to the business of the Company
or who otherwise performs services which in the opinion of
the Directors are outside the scope of the ordinary duties
of a Director, may be paid such extra remuneration by way
of salary, commission, participation in profits or
otherwise as the Directors may determine.

-BORROWIENG—POWERS—

et—#e—%hemaé%efmen%ieneé~éém&%a%éen—%he—@i;eete&s—may
exerch 1l the powers of +the Company to borrow mcney
without s to amount and upon such terms and in such
manner as they ink fit and to grant any mortgage or
charge (either fixe r_floating) over the undertaking,
property and uncalled cap or any part thereof of the
Company and, subject to Section of the Companies Act

1985, to issue debenture, debenture tock and other
securltles whether outrlght or as security
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Article 18 was deleted by Special Resolution passed on
25th November 1989



19.

g a . E K]

AWMLY = arged..
virtue of any of the following operations by the Comiz;;xl

(a) borrowing or securing the payment of the money;

{(b) guaranteeing the payment of money and the fydfilment
of obligations and the performance of contr cts;

(c) acquiring by way of hire purchase, credit sale %«

equipment leasging any assets; and

(d) mortgaging or charging the progerty assets and
uncalled capital of +the Compény and igsuing
debentures

and by virtue of any 1like operations by a subsidiary of
the Company (including any liabiYXity, (whether ascertained
or contingent) under any guarafitee for the time being in
force but excluding inter-cgmpany loans, mortgages and
charges) shall not exceed ¢ amount which is the greater
of E500,000 or an amount £qual to twice the aggregate of
(a) the nominal amount of the share capital of the Company
for the time being isg@ed and paid up or credited as paid
up and (b) the amoun for +the time being standing to the
credit of the capigdl and revenue reserves and the share
premium account o the Company and all its subsidiaries
(including any aplounts set aside for deferred taxation but
excluding any ounts arising from the writing up of the
book wvalues /of any capital assets and any amounts
attributable’ toc goodwill and minority interests) all as
shown by “the then latest audited consolidated balance
sheet of/the Company but provided that no such sanction
e required to the borrowing of any sum of money
intended to be applied in the repayment (with or without
premwium) of any moneys ‘then already borrowed and

standing, notwithstanding that the same may result in
Lmd : neoeded,

POWERS AND DUTIES OF DIRECTORS

A Director who to his knowledge is in any way, whether
directly or indirectly, interested in a transaction,
contract, arrangement or agreement: or a proposed
transaction, contract, arrangement or agreement with the
Company shall declare the nature of his interest at a
meeting of the Directors in accordance with section 317 of
the Companies Act 1985. Subject where applicable to such
disclosure, a Direcitor shall be entitled to vote in
respect of any such matter in which he is interested and
if he shall do s¢o his wvote shall be counted, and he shall
be taken into account in ascertaining whether a guorum is
present. Regulation 94 shall not apply.



20.

21.

Each Director shall have the power to appoint any pergon
(whether a Director or not) to be his alternate Director
and may at his discretion remove such alternate Director.
If such alternate Directer is not anothes Dirxector, such
appointment, unless previously approved by ths Board,
shall have effect only upon and subject to it being 5o
approved. Any appointment or removal of an alternate
Director shall be effected by notice in writing signed hy
the aprointor and delivered to the Secretary arv the
registered office of the Company or tendered at a meetiug
of the Directors. An alternate Director shall, if k-~
appointor so requests, be entitled to receive notices of
mee tings of the Directors or of a committee of the
Directors +to ‘the same extent as, but in lieu of, his
appointor and shall be entitled to attend and vote as a
Director at any such meeting at which his appointor is not
personally present and generally at such meeting *to
exercise and discharge all the functions, powers and
duties of his appointor as a Director and for the purposes
of the proceedings at such meeting the provisions of these
Articles shall apply as if he were a Director. Every
person acting as an alternate Director shall (except as
regards power to appoint an alternate Director and
remuneration) be subject in al respects to the provisions
of these Articles relating to the Directors and shall
alone be responsible +to the Company for his acts and
defaults and shall not be deemed to be the agent of or for
his appointor. An alternate Director may be paid expenses
and shall be entitled to be indemnified by the Company to
the same extent mutatis mutandis as if he were a Director
but shall not be entitled to receive from the Company any
fee in his capacity as an alternate Director except only
such part (if any) of the remuneration otherwise payable
to +the Director appointing him as such Director may Dby
notice in writing to the Company from time to time direct.
Every person acting as an alternate Director shall have
one vote for every Director for whom he acts as alternate
(in addition to his own vote if he is also a Director).
The signature of aa alternate Director to any resolution
in writing of +the Directors or a committee of the
Directors shall (unless the notice of his appointment
provides to the contrary) be as effective as the signature
of his appointor. An alternate Director shall ipso facto
cease +to be an alternate Director if his appointor ceases
for any reason to be a Director.

The Directors on behalf of +the Company may exercise all
the powers of the Company to grant pensions, annuities,
gratuities and superannuation or other allowances and
benefits in favour of any person including any Director or
former Director or the relations, connections or
dependants of any Director or former Director. A Director



22.

23.

24,

25.

26.

27.

28.

or former Direztor shall not be accountable to the
Company or the Members for any benefit of any kind
conferred under or pursuant to this Article and the
receipt of any such benefit shail not disqualify any
person from being or becoming a Director of the Company.

A Director present at any meeting shall not ba required to
sign his name in any book.

APPOINTMENT AND REMOVAL OF DIRECTORS

The Directors and the Company by ordinary resclution shall
each have power at any time and from time to time to
appoint any person to be a Director either to fill a
casual wvacanc; OX as an addition to the existing
Directors. Any Director so appointied shall (subject the
the provisions of the Companies Acts) hold office until he
is removed pursuant to these Articles.

No Director shall be required to retire or vacate his
office or be ineligible for reappointment as a Director,
nor shall any person be ineligible for appointment as a
Director, by reason of his having attained any particular
age. Regulaiion 81 shall be varied accordingly.

Requlation 81 (e) and Regulations 73 to 80 (inclusive)
shall not apply.

PROCEEDINGS OF DIRECTORS

A resolution in writing signed by or on behalf of all the
Directors (or +their duly appointed alternates) for the
time being in the United Kingdom (provided that number is
sufficient +to constitute a gquorum) shall be as valid and
effectual as if it had been passed at a meeting of the
Directors duly convened and held. Any such resolution may
consist of several documents in the like form each signed
by or on behalf of one or more of the Directors.

Regulation 93 shall not apply.

The Directors may delegate any o0f their powers to
committees consisting of such person or persons (whether
Directors or not) as they think £it, and Regulation 72
shall be varied acceordingly.

The Directors may entrust to and confer upon any Directoxr
any of the powers exercisable by them upon such terms and
conditions and with such restrictions as they may think
fit, and either collaterally with or to the exclusion of
their own powers, and may from time to time revoke,
withdraw, alter or vary all or any of such powers.

EXECUTIVE DIRECTORS



29,

30.

31.

32.

Subject to the provisionsz of the Companies Acts, the
Directors may from time to time appoint cone or mnore of
their body to any executive office (including that of
managing director, manager or any other salaried office)
for such period and upon such terms as the Directors wmay
determine and may revoke or terninate any such
appointment. Any such revocation or termination as
aforesaid shall be without prejudice to any c¢laim for
damages that such Director may have against the Company,
or the Company may have against such Director, for any
breach of any contract of service betwe: 1 him and the
Company which may be involved in such revocation oz

termination.

Any Director appointed to an executive ofiice shall
receive such remuneration (whether by way of salary,
commission, participation in profits or otherwise) as the
Directors may determine, and either in addition to or in
lieu of his remuneration as a Director. Regulation 84

shall not apply.

NOTICES

Any notice or other ducument (including a share
certificate) may be served on or delivered to any Member
by the Company either personally or by sending it through
the post in a prepaid letter addressed to such Member at
his registered address as appearing in the Register of
Members, or by deliver.ng it to or leaving it at such
registered address, addressed as afcresaid, or by any
other means provided such other means have been authorised
in writing by the Member concerned. In the case of joint
holders of a share, service or delivery of any notice or
other document on cr to one of the joint holders shall for
all purposes be deemed a sufficient service on or delivery
to all the joint holders. Any notice or other document
served or delivered in accordance with +these Articles
shall be deemed duly served or delivered notwithstanding
that +the Member is then dead cor bankrupt or otherwise
under any legal disability or incapacity and whether or
noct the Company had notice thereof. Any such notice or
other document, if sent by first-class post, shall be
deemed to have been served or delivered on the day after
the day when the same was put in the post, and in proving
such service or delivery it shall ke sufficient to prove
that +the notice or document was properly addressed,
stamped and put in the post.

Notice of every general meeting shall be given in any
manner authorised by or under these Articles +to all
Members other than such as, under the provisions of these
Articles or the terms of issue of the shares they hold,
are not entitled to receive such notices from the Company,
provided that any Member may in writing waive notice of

- 19 -



34.

any meeting either prospectively or retrospectively and if
he shall do so it shall be no ohjection to the validity of
such mseting that notice was not given to him. Reguiations
111, 112, 113, 114, 115 and 116 shall not apply.

WINDING UP

If the Company shall be wound up (whether the liquidation
iz voluntary, under supervision, or by the Court) the
liquidator may, with the authority of ar extraordinary
resolution and subject to any provision sanctioned in
accordance with the provisions of the Companies Acts,
divide among the Membars in specie orx kind the whole or
any part of the assets of the Company (whether they shall
consist of property of the same kind or not) and may, for
such purpose, set such values as he deems fair upon any
assets to be divided as aforesaid and may determine how
such division shall be carried out as between the Members
or different classes of Members. The Liquidator may, with
the 1like authority, vest the whole or any part of the
assets in trustees upon such trusts for the benefit of
Members as the Liguidator with the like authority shall
think fit, and the 1liquidation of the Company may be
closed and the Company dissolved, but so that no
contributory shall be compelled to accept any shares or
other property in respect of which there is a liability
and the Liquidator may make any provision referred to in
and sanctioned in accordance with the provisions of the
Companies Acts. Regulation 117 shall not apply.

INDEMNITY

Subject to the provisions of the Companies Acts, every
Director, alternate Director, Auditor, Secretary oOr other
officer of the Company shall be entitled to be indemnified
by the Company against all costs, charges, losses,
expenses and liabilities incurred by him in the execution
and discharge of his duties or in relation thereto
including any liasbility incurred by him in defending any
proceedings, civil or criminal, that relate to anything
done or omitted or alleged to have been done or omitted by
him as an officer or employee of the Company and in which
judgment is given in his favour (or the proceedings
otherwise disposed of without any finding or admission of
any material breach of duty on his part) or in which he is
acquitted or in connection with any application under any
statute for relief from liability in respect of any such
act or omission in which relief is granted by the Court.

Regulation 118 shall not apply.

- 20 -



P ———— S s s e

Names, Addresses and Descripticns of Surecribexs

STANLEY HAROLD DAVIS
15-17 City Road
London

EClY 1AA

Company Director

ALAN RU%'LAND
15-17 City Road
London

EC1¥Y 1lAA

Office Manager

e e e ot it~ A o o i Y = e e e e S R e P e S e M e A M e e S S S

Dated the 3rd day of March 1980
Witness to the above Signatures :-
RITA DAVIS

15-17 City Road

London

EC1lY 1AA

Company Secretary.
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COMPANIES FORM No. 225(1)

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

Pyrsuant 10 sectign 225(1) of the Compantes At 18585 I
as inserted by section 3 of the Companies Act 1983 \

To the Reqistrar of Comaanies *ceppany mumbar

Please complate Address ovarleaf - Nete 6
legitly, preferably { ! { L 5’97 L{,Q 7
in black type, or
bold block lattering  Name ol conrpany
e
* incert ful name . ‘4! Qv- CAL L. L
of camipany
Notw 2. gives notice that the company's new accounting reforence
~ Detatsoldoyard  date on which the current accounting reference period Day Month
month tn 2, 3 and - -
4 should be the and each subsequent eecounting reference period of v ' y
same. the company is to be treatad as coming, or as having ' , 0." ?
Ploace road notos come, to enend is ;
t 10 5 overiea!
hofora comploting . . Day Month Year
thig form, 3. The current accounting reference period of the company y — v
ts 10 be treated as.[shesansdifaxtanded}t and Lestotm. Ty P20 :
traated-an-haviprmseteaacadiwill come to en end)t on ; ) 10 3-5 1 1 y 8 9 2’

t delote as
apprornate

t insert
Diractor,
Secritaty,

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

raliance is being placed on the exception in paragraph (a) In the second pary of section 225(4} of the
Companies Act 1985, the following statement should be complarad:
The campany is a (subsidiary}ipesent]T undertaking of

Eenby  @abh T Nnntme SErtUlET Griew? [Pl

company number ._$£ 31 3 |
mAn et

gL

the accounting reference date of which is

If this notice is being given by a company which is subject te an administration order and this nouce
states that the current accounting reference pariod of the company is to be extended AND it is 10 be
extended beyond 18 months OR reliance is not being placed on the second part of section 225(4) of
the Companies Act 1985, the following statement should be completed:

An administration order was made in relation to the company an

and it is still in force.

Aecewer,
Admnistrator, . . / .
Administfalive 6. Signed ////:ﬂ/— Designationt SEt T 2 Date = y/g Q !
Hecolvar of
Recavor / :rm 4 Hiv
Ls“:g‘":g" e Presentor’s name address For official use
PRIop telephone number and reference {if any): §OES, Post room
(ot og (L e
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COMPANIES FORM No. 225(1)

Nolice of new accournting reference
date given during the course of
an accounting reference period

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

- V;\'a“r%:: this 35 inssited by section 3 of the Companies Act 1989

1, To the Registrer of Companies Company number

Please complete Address 0 af -
teyitiy, preferably ¢ ress overleaf - Note 6] e gq L(,Q '8
g in black type, or

bold block lettering Name of company

* insart full name * A.l'g“’ CALL gLl

of company

Note 2. gives notice that the company’s new accounting reference
Details of day and  date on which the current accounting reference period
: ‘;“‘s’ﬂ;“‘"‘é‘ gﬁhaand and each subseauent accounting reference period of
g same. the company is to be treated as coming, or as having
Ploase read notes come, to anend is
110 5 overl' 3f
I befora complating
this form. 3. The current accounting reference period of the company
is to be treated asJshasansdjlextended]t and el
Mwmngmﬂﬂw il comne to an end}t on

T deiete as
BPRrOPTISe 4. If this notice states that the current accounting reference period of the company is to be extended, and
reliance s 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 {subsidiarylpaeeatit undertaking of
_Efranby @b TES e SizrneEl Grguw? Ll
, company nurnber 283173 \

the accounting reference date of which is L AL

5. I this notice is being given by a company which is subjectto 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 OR reliance is not being placed on the second part of gection 225(4) of

the Companies Act 1985, the following statament shotld be completed:

¥ Insart
Diractor,

Secratary, e T
Receiver, and it is still in force.

Administratof, . . . / .
Administratve  °° Signed /%% Designationt oz te74/147 Date = !PA‘?' q1(
Recuiver or ——
Recaiver 'S’M CHID
f“’r‘c'f’:i";t as Prasentor's name address For official use

pprop telephone number and reference (it any}: § DEB. Post TOGM

O6le? oo S

COMPAILS Hule b
30 MG 107

An administration order was made in relation to the company on
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Py {Group 9)
Devon Telex 9312132428 PMG
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Private & cont.uential

The Directors

Aid-Call PLC

Linhay House Our ref  hjs/jmw
Ashburton

Devon

TQ13 TUP

26 January 1994

Dear Sirs

Statement on ceasing to act as auditors

Following our resignation as auditors, we report that there are no circumstances connected
with our resignation which we consider should be brought to the attention of the members

or creditors of the company,

Yours faithfully

U Y W

RKPMG Pear Marwick
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Pleasa ga not
wWrite n
this margin

Please complete 1.

legibly, preferably
in biack typs., or
bold block lettaring

*insert full name
of company

Note 2,

Dotails of day and
month in 2, 3 and

4 should be the
same.

Please read notes

1 to 5 overleaf

before completing 3
this form., '

¥ delote as
appropriate

t Insart
Director,
Secratary,
Receiver,
Admininstrator, g,
Administrative
Receiver or
Receiver
{Scotland} as
appropriate

COMPANIES FORM No. 225(1)

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

Pursuant to section 225(1) of the Companies Act 1935
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies Company number

(Address overleaf - Note 6} la PF ¢ (? o

MName of company

*HY - faw  Le

gives notice that the company’s new accounting reference

date on which the current accounting reference period Day Month
and each subsequent accounting reference period of

the company is to be treated as coming, or as having ;) / / g
come, to an end is

Day Month  Year

The current accounting reference period of the company
is ta be treated as [shortenedfexterded]t and Keto-be 4 / [ o2 1 9 9 (?L
~traated-as-having-semetoan-epdiwill come to an endlt on

if this notice states that the current accounting reference period of the company is o 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

If this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months OR refiance is not being placed on the second part of section 225{4) of
the Companles Act 1985, the following statement should be completed:

An administration order was made in relation to the company onh

anditisstilﬁf ce.&AM
Signed A Designation# \[\f/b’@é'f@«y Date 27 JUN 1994

Presentor's name address For official use
telephone number and reference (if any): DE.B, [Post room
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wirite in
this margin

Please complele
lagibty, preferably
In black type, or
bold block lettering

* insart full name
of company

§ the copy must be
printed or in some

other form approved

by the registrar

¥ Insert
Diractor,
Sacretary,
Administrator,
Administrotiva
Raceiver or
Raceiver
{Scotland} as
appropriate

" COMPANIES FORM No. 123

Notice of inicrease
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companias

Name of company

For official use  Company number

[l el i

R 14&%?;0

[P

!* Al") ~ 091/0 pl’('

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

dated 10TH  DecemAEL _149¢

increased by £ 7 §$0 06¢

the nominal capital of the campany has been
beyond the registered capital of £ 159, 000

A copy of the resolution authorising the increase is attached.§

shares have bean or are to be issued are as follow:

The conditions {eg. voting rights, dividend rights, winding-up rights etc.} subject to which the new

;fb Ml /%u-i /me L Al M/.»fms twdl, bl

@kb@t&/j Ainsin

Please tick here if
continued overleaf

Signed [/ &M,\_ Designation#ﬁt.mmy Date ,9 N ?¢

Prasentor’'s name address and
referenca (if any):

7//% »Gma&-f.fhzy
07/_ J 27

i yordan & Sons Limited

For official Use
General Saction
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Compapv No. 1488490

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

RESOLUTIONS
of
AID-CALL PLC
(Passed on 16th December, 1994)

At an Extraordinary General Meeting of the above named Company held on 16th December,
1994, the following Resolutions were passed:-

ORDINARY RESOLUTIONS

1. THAT:-

)] the authorised share capital of the Company be and it is hereby increased to
1,000,000 by the creation of 15,000,000 shares of £0.05 each to rank pari passu in
all aspects with the existing shares;

(ii)  for the purposes of Section 80 of the Companies Act 19835, the Directors be and
they are hereby generally and unconditionally authorised to exercise all powers of
the Company to allot relevant securities (as defined in the same section) up to an
aggregate nominal amount of £874,000, such authority to expire five years from
the date of passing of this Resolution, but to be capable of previous revocation or
variation from time to time by the Company in general meeting for a further period
not exceeding five years and to be in addition to, and without prejudice to, any and
all previous authorities to allot relevant securities given to the Directors to the
extent the same have not previously been utilised or revoked and have not expired.

2. THAT the Memorandum of Association of the Company be and it is hereby amended as
follows by the substitution in clause 6 of the following clause:-

"The authorised share capital of the Company is £1,000 ™" divided into 20,000,000
shares of £0.05 each".

3. That the Articles of Association of the Company be an, amended as follows by
the substitution in clause 3(A) of the following clausc:-

"T' . authorised share capital of the Company is £1,000,000 divided into 20,000,000
ordinary shares of £0.05 each",

LLITIXEIRYLLY L) LIRS LIT TITER L L ARPANPEERISN SRR NP IREPRERRID LXTIEY]]

Chairman
%R4EH47ES*

EEHEQNIES HOUSE 22212{ I
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THE COMPANIES ACT 1985
COMPANY LIMITED B8Y SHARES

AID-CALL PLC

MEMORANDUM AND ARTICLES
OF ASSOCIATION

Incorporated the 31st day of March, 1980

Company No. [488490

(Amended on 16th December, 1994)

'
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MEMORANDUM ' The Companies Act 198%
OF ASSOCIATION Company Limited by Shares

of

AID-CALL PLC

—-——-.—q.--—o-o_-._-—-u—.-.n——-—.—-—.--.-nn.q-.—_-—p—uq.n_a--p——“——.—.—————.——u«-—————q - .

The name of the Company is Aid-Call PLC
The Company is to be a Public Company

The Registered 0Office of the Company will be situate in
England

The objects for which the Company is established are :-

To carry on business as designers, manufacturers,
importers, exporters, wholesalers, retailers, operators,
hirers, leasers and lesscors and dealers in
telecommunication equipment of all and every kind; to
carry on the business of electronic, electrical,
mechanical, radio and general engineers and manufacturers,
workers and dealers of and in electronic and electrical
machinery, appliances, apparatus, goods and accessories of
which the application of electricity or any like power or
any power than can be used as a substitute therefor is or
may be useful, convenient or ornamental: and to carry on
any other business of a like nature; to manufacture and
deal in either as principals or agents any articles
ancillary to or belonging to any such business ag aforesaid
and all appliances, apparatus and things used ian
connection therewith or with any inventions, patents or
privileges relating thereto; +to repair, alter, rebuild,
reconstruct, hire, let on hire, and generally deal in
machinery, appliances, apparatus and goods and all
accessories thereto likely to be required by customers of
or persons having dealings with the Company.

T e e e o e S B e T T A S kA e e 4 e e e 4 s ey o — A ==

The name of +the Company was changed from GLASSLAND
LIMITED by Special Resolution passed I1lth Apxril 1980.

The name of the Company was changed from AID~CALL LIMITED
by Special Resolution passed 8th May, 1987.

As adopted by Special Resolution passed 3lst March,
1980.




(B) To carry on any other' trade or business which can, in the
opinion of the Board of Directors, be advantageously
carried on by the Company

(C) To acquire by purchase, lease, exchange, hire or othzrwise
hold for any estate or interest, any 1land, buildings,
easements, rights, privileges, concessions, patents,
patent rights, 1licences, secret processes, machinery,
plant, stock-in-trade, and any real or personal property
of any kind necessary or convenient for the purposes of or
in connection with the Company's business.

(D) To erect, alter or maintain any buildings, plant and
machinery necessary or convenient for the Company's
business and to contribute to or subsidise the erection,
construction and maintenance of any of the above.

(E) To acquire by subscription or otherwise and hold, sell,
deal with or dispose of any Shares, Stock, Debentures,
Debenture Stocks, or other Securities of any kind
whatsoever, guaranteed by any Company constituted or
carrying on business in any part of the World and
Debentures, Debenture Stock and other Securities of any
kKind guaranteed by any Government or Authority, Municpal,
Local or otherwise, whether at home or abroad, and to
subscribe for the same either conditionally or otherwise
and to guarantee the subscription therecf and to exercise
and enforce all rights and powers conferred by the

. ownership thereof,

(FY To borrow or recelve money on deposit either without
security or secured by debentures, debenture stock
(perpetual or terminable), mortgage ox other security
charged on the undertaking or on all or any of the assets
of the Company including uncalled capital, and generally
to act as bankers.

(G) To guarantee support and/cr secure either with or without
consideration the payment of any debentures, debenture
stock, bonds, mortgages, charges, obligations, interest,
dividends, securities, moneys or shares or the performance
of contracts or engagements of any company or person and
in particular (but without prejudice to the generality of
the foregoing) of any company which is, for the time
being, the company's holding company as defined by Section
736 of the Companies Act 1985 or another subsidiary, as
defined by ‘the said section oi the company's holding
company or otherwise assoclated with the o-~mpany in
business and +to give indemnities and guarantees of all
kinds and by way of security as aforesaid either with or
without; consideration to mortgage and charge the
undertaking and all or any of the real and personal




property and assets present or future, to issue debentures
and debenture stock and collateral or furthexr toe secuxre
any securities of the company by a Trust Deed or other
assurance and to enter into partnership or any joint purse
arrangement with any person, persons, firm or company.

(H) To Jlend money with or without security, and to invest
money ¢f the company upon such terms as the Company may
approve, and to guarantee the dividends, dinterest and
capital of +the shares, stocks, or securities of any
company of or in which this company is a member or is
otherwise interested, and generally as the Directors think
fit.

(1) To apply for, purchase or otherwise acquire and hold or
use any patents, licences, concessions, copyrights and the
like, conferring any right to use or publish any secret or
other information and to use, exercise, develop or grant
licences in respect of the property, rights, information
so acguired.

{(J) To take part in the information, management, supervision
or control of the business or operation of any Company or
undertaking and for that purpose to appoint and remunerate
any Directors, Accountants, Consultants, experts or
agents.

(K) To employ experts, consultants and valuers to investigate
and examine #%1to the condition, prospects, value,
character, and circumstances of any busines concerns and .
undertakings and generally of any assets, property or
rights.

(L) To establish or promote or concur in establishing or
promoting any other Company whose objects shall include
the acquisition or taking over of all or any of the assets
or liabilities of this Company or the promotion of which
shall be in any manner calculated to advance directly or
indirectly the objects or the interests of this Company
and to acquire, hold, dispose of shares, stocks, or
securities issued by or any other obligations of any such
company.

(M) To draw, accept and negotiate promissory notes, bills of
exchange, and other negotiable instruments.

(N) To invest and deal with the moneys of the Company not
immediately required for the purposes of the business of
the Company in or upon such investments and in such
manner as the company may approve.

(0) To pay for any property or rights acquired by the Company
either in cash or fully or partly paid up shares, with or
without preferred or deferred or specilal rights or
restrictions in respect of dividend repayment of capital, 5
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b,

(P)

(Q)

(R)

(s}

(T)

voting or otherwise, or by any securities which the
Company has power to issue, or partly in one mode and
partly in another, and generally on such terms as the
Company may determine.

To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company,
elither in cash, by instalments or otherwise, or in fully
or partly paid-up shares or stock of any company or
corporation, with or without preferred or deferred or
special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or in
debentures or mortgages or other securities of any company
or corporation or partly in one mode and partly in
another, and generally on such *erms as the Company may
determine, and to hold, dispose of or otherwise deal with
any shares, stock or securities so acquired.

To enter into arrangements for joint working in business
or amalgamate with or enter into any partnership or
arangement for sharing profits, union of interest,
reciprocal, concession or co-operation with any company,
firm or person carrying on or proposing tc carry on any
business within the objects of this Company or which is
capable of being carried on so as directly or indirectly
to benefit this Company.

To purchase or otherwise acquire, take over and undertake
all or any part of the business, property, liabilities and
transactions of any person, firm or company carrying on
any business the carrying on of which is calculated to
benefit +this Company or to advance its interests, or
possessed of property suitable for +the purposes of the
Company.

To sell, improve, manage, develop, turn to account,
exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights in
or over, and in any other manner deal with or dispose of
the undertaking and all or any of the property and assets
for the time being of the Ccmpany for such consideration
as the Company may think f£it.

To provide for the welfare of persons employed or formerly
employed by the Company and to grant pensions, allowances,
gratuities and bonuses to officers or ex~officers,
employees or ex-employees of the Company or its
predecessors in business or the dependants of such persons
and to esgtablish and maintain or concur in maintaining
trusts, funds or schemes, (whether contributory or
non-contributory), with a view to providing pensions or
octher funds for any such persons as aforesaid or their
dependants.



(U)  To subscribe to or otherwise aid the estatlishment and support of, any schools and any
educational, scientific, literary, religious or charitable institutions or trade societies,
whether suck institutions or societies be solely connected with the business carried on
by the Company or its predecessors in business or not, and to institute and maintain
any club or establishment.

{V) To distribute in specie assets of the Company properly distribumable amongst the
members, but so that no distribution amounting to a reduction of capital be made
except with the sanction (if any) for the time being required by law.

(W) To do all or any of the things hereinbefore authorised, either alone or in conjunction
with others, or as factors, trustees, or agents for others, or by or through facters,
trustees or agents,

(X)  To do all such other things as are incidental to or which the Company may think
conducive with the above abjects or any of them.

The objects set forth in any sub-clause of this clause shall not be restrictively construed but the
widest interpretation shall be given thereto, and they shall not, except when the context
expressly so requires, be in any way limicad to or restricted by reference to or inference from
any other object or objects set forth in such sub-clause or from the terms of any other sub-
clause or by the name of the company. None of such sub-clauses or the object or objects
therein specitied or the powers thereby conferred shall be deemed subsidiary or anciliary to the
objects of powers mentioned in any other sub-clause, but the company shall have full power to
exercise all or any of the powers and 10 achieve or to endeavour to achieve all or any of the
objects conferred by and provided in any one or more of the said sub-clauses.

3. The liability of the members is limited,

*6.  The Share Capital of the Company is £1,000,000 divided into 20 million Ordinary
Shares of £0.05 each.

* (1) The Share Capital of the Company was increased from 1,000 to 20,000 by Ordinary
Resolution passed 3 1st March, 1980,

* (2) By Ordinary Resolution passed 6th February, 1987 each Ordinary Share of 1.00 each
was sub-divided into 20 ordinary shares of 0.05 each.

* (3) By Ordinary Resolution passed 6th February, 1987 the share capital of the Company
was increased from 20,000 to 250,000 by the creation of 4,600,000 ordinary shares of
0.05.

¥ (4) By Ordinary Resolution passed on 16th December, 1994, the Share Capital of the
Company was increased from £250,000 to £1,000,000 by the creation of 15,000,000
ordinary shares of £0.05 each.
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WE, the several persons whose names and addresses are
subscribed, are desirous of being formed into a Company in
pursuance of this Memorandum of Association, and we respectively
agree to take the number of shares in the capital of the Company
set opposite our respective names.

-u--——--.....——.-n—————q-—--—-——.-——-,-;-u-—-_-—.-u.-n_-r.——m..-.-.——-.——.“—._—,—.-—..—n.—-...-o——

Names, Addresses and Number of Shares Taken
Descriptions of Subscribers by each Subscriber
STANLEY HAROLD DAVIS ONE

15-17 City Road

London

EClY 1lAa

Company Director

ALAN RUTLAND ONE
15-17 City Road

London

EClY 1AA

Office Manager
Dated the 3rd day of March 1980

Witness to the above Signatures

RITA DAVIS

15-17 City Road

London

EClY 1AA

Company Secretary




THE COMPANIES 2CT 1985 !
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

of

AID-CALL PLC

{Adopted by Special Resolution passed on 6th day of February
1987)

(Amended by Special Resolution passed 25th day of November 1989)

PRELIMINARY

1. The Regulations contained in Table A ('Table A') in the
Schedule +to the Companies (Tables A to F) Regulations
1985, as amended at the date of adoption of these

Articles, shall except where the same are excluded or
varied by or inconsistent with these Articles apply to the
Company . Unless otherwise indicated, any reference in

these Articles to a Regulation shall mean the Regulation
of that number in Table A.

INTERPRETATION .
2. In these Articles unless the context otherwise requires :-

'these Articles' means Articles of Association in their
present form or as from time to time altered:

"the Companies Acts' means every statute from time to time
in force concerning companies insofar as the same applies
to the Company:

'Member' means a Member of the Company.

'Secretary' means any person qualified in accordance with
the provisions of the Companies Acts and appointed by the
Directors to perform any of the duties of the Secretary
including a joint, temporary or assistant secretary;

any words or expressions defined in the Companies Acts in
force at the date when these Articles or any part thereof
are adopted shall bear the same meaning in these Articles
oxr such other part (as the case may be);

where for any purpose an c¢vwdinary resolution of the




*3.

Company is required, a special or extraordinary resolution shali alse be effective, and
where an extraordinary resolution is required a special resolution shall also be
effective.

AUTHORISED SHARE CAPITAL

(A) The authorised share capifal of the Company at the date of the adoption of these
Articles is 250,000 divided inte S million Grdinary Shares of 05p each.

UNISSUED SHARE CAPITAL

Subject to the provisions of the Companies Acts and these Articles and to any
direction to the contrary which may be given by ordinary or other resolution of the
Company, any unissued shares of the Company {whether forming part of the original
ot any increased capital) shall be at the disposal of the Directors who may offer, allot,
grant options over or grant any right or rights to subscribe for such shares or any right
or rights to convert any security into such shares or otherwise dispose of them to such
persons, at such times and for such consideration and upon such terms and conditions
as the Dircctors may determine.

(A)for the purposes of section 80 of the Companies Act 1985, the Directors are
generally and unconditionally authorised to exercise all powers of the Company to
allot relevant securities as defined in the said scction up to an aggregate nominal
amount of 25,000, This authority shall expire five years from the date on which
the resolution adopting these Articles is passed but may be previously revoked or
varied by the Company in general meeting and may from time to time be renewed
by the Company in general meeting for a further period not exceeding five years.
The Company may make any offer or agrecement before the expiry of this authority
that would or might require relevant securities to be allotted after this authority has
expired and the Directors may allot relevant securities in pursuance of any such
offer or agreement as if this authority had not expired.

(B) Sections 89 (1), 90 (1) to (5) and 90 (6) of the Companies Act 1985 shall not
apply.

PRE-EMPTION AND TRANSFER OF SHARES
(A) Any share may be transferred

() by a Member or (in the case of a deceased Member) by
his personal representatives to a Family Member of (in the
case of a Member which is a body corporate) to any
company which is the holding company (as such expression is

By Ordinary Resolution passed on 16th December, 1994, the share capital of the
Company was increased from £250,000 to £1,000,000 by the creation of 15,000,000
ordinary shares of £0.05 each. 4




(B)

(C)

(D)

(E)

defined irl Section 736 of the Companies Act
1985) ('Holding Company') of such Member or any
subsidiary (as such expression is defined jin
the said Section 736) ('Subsidiary Company’) of
such Holding Company or

(2) by a Member to any person or body corporate
which is at the date of such transfer already a
Member of the Company or

(3) by a Member to any person with the prior
written consent of all the Members of the
Company for the +time being other than the
transferor

all of which persons or bodies corporate are
hereinafter referred to as 'Permitted Transferses'.

For the purposes of this Article 'Family Member'
shall mean, in relation to a Member, any spouse,
parent, child, grandchild, brother, sister or child
of any brother or sister, or the +trustees of any
trust the beneficiaries of which include any such
person or a Member.

Any Member (or his personal representatives (as the
case may be)) desiring to sell, transfer or otherwlse
dispose of the shares which he halds to a Permitted
Transferee shall deliver an executed instrument or
instruments of transfer of the shares, duly stamped,
to the Directors and the Directors shall cause the
name of the transferee to be entered in the Register
as ‘the holder of the shares.

Any Member ('the proposing transferor') desiring to
sell, transfer or otherwise dispose of any of the
shares which he holds (otherwise +than pursuant to
paragraph (A) of this Article) shall give notice in
writing ('the transfer notice') to the Company at its
registered office specifying the number of shares
{'the Shares') which he proposes to transfer and the
third party (if any) to whom he proposes to transfer
the Shares if they are not purchased by a Member of
the Company pursuant to the following provisions of
this Article and +the price at which he proposes to
transfer the Shares i1if such a price has been
determined upon by him ('the Nominated Price'). A
transfer notice shall only be revocable with the
consent of the Directors.

The transfei notice shall constitute +the Directors
the agents of the proposing transferor for the sale
of the Shares at the Nominated Price or if there is
no Nominated Price at the fair wvalue ('the Ffair
value') of the Shares to be determined in accordance
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with paragraph (H) hereof. In the event that it is
necessary for the fair value of the Shares to be :
determined in accordance with paragraph {H} hereof o4

the Directors shall arrange as soon as practicable e
for the fair value to be so determined. Forthwith ST
upon receipt of the transfer notice by the Directors oo
or (if applicable)} of the determination of the fair Ak

value the Directors shall notify the Members of the o
Company +that the Shares are to be sold. Surh "
notification shall state :-

(1) the number and class of Shares offered;

(2) the Nominated Price or fair value (as the case g
may be) of the Shares;

{3) the third party specified in the transfer 3
notice (if any); and N

(4) that, if such offer is not accepted in writing :
within 14 days of the date of the notification, A
it will be deemed to be declined;

(F) If the said Members or any of them shall within the il
sald period of 14 days apply for all of the Shares, i
the Company shall allocate the Shares to and amongst
the applicants who together have applied for all or o
any of the Shares (and in the case of competition for ke

' all or any of the Shares in the proportions that the i

, number of shares of which such competing members are :
or are entitled to be registered as holder bears to
the aggregate number of such competing members
shares)

i

(@) If all the Members of the Company in aggregate do not
claim all of the Shares offered by the Directors then 1
the offer shall be deemed to have been declined.

(H) The fair value of an Oxrdinary Share shall be a
proportion of the value of all the issued Ordinary
Shares in the capital of the Company equal to the
prorortion which the capital pald up on such share AL
bes v to the c¢capital paid up on all the issued EaR)
Ordainary Shares in the capital of the Company. The i
value of all the issued Ordinary Shares in the
capital of the Company shall be the amount certified
at the expense of the Company by the Auditors for the
time being of t. e Company (who shall be deemed in so
certifying to act as expert and not as arbiter and
whose certificate shall be final) to be the value

thereof in the open market as between a willing buyer ¥
and a willing seller with the Company as a going :
concern.




(I}

(3

(K}

(L)

7. (A)

The preposing transferor(s) shall be bound (in the
event that all of the Shares offered by the Directors
to the Members are accepted) to transfer to each
purchaser of the Shares the number of Shares being
purchased by him upon payment by such purchaser to
the proposing transfercr of the Nominated Price or
fair value (as the case may be) for the Shares which
payment shall be made within fourteen days .f the
aceceptance of the offer or (if later) of the
ascertainment of how many Shares each purchasar is to
purchase pursuant to paragraphs (E), (F) and (G)
above.

If in any case the proposing transferor(s), after
having become bound as aforesaid, shall make default
in transferring any Shares, the Directors may recelive
the purchase money which shall be paid into a
separate bank account and the Directors shall within
a reasonable period nominate some person to execute
an dnstrumeant or instruments of +transfer of th.
relevant Shares in the name and on behalf of the
proposing transferor(s) and +thereafter when such
instrument or instruments have been duly stamped, the
Directors shall cause +the name of the relevant
purchasing Member or Members to be entered in the
Ruegister as  the holder or holders of the relevant
Shzres and shall hold the purchase money in trust for
the proposing transferor(s). The receipt of the
Directors for +the purchase money shall be a good
discharge to the relevant purchasing Member or
Members and after his or their names have been
entered in the Register in purported exercise of the
aforesaid power the validity of the proceedings shalil
not be questioned by any person.

I1f the Directors shall not £find a Member or Members
willing to purchase all +the Shares under the
foregoing provisions so that some or all of the
Shares remain unclaimed by the Members of the Company
the offer shall be deemed t0o have been declined in
full and the proposing transferor(s) shall be free to
transfer the Shares at no less than the Nominated
Price or falr value (as the case may be) to the third
party specified in the transfer notice (if any)
within three months of the end of the 14 day period
specified in (E} above;

For the purposes of these Articles, the renunigation
oxr negotiation of any temporary document of title to
any share shall constitute a transfer of such share.

Except as aforesaid, the instrument of transfer of a
share shall be signed by or on behalf of the
transferor (and in the case of a transfer of a partly
paid share alsc by the transferee) and the transferor
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10.

11.

shall be deemed 'to remain +the holder of the share
until the name of the transferee is entered in the
Register in respect thereof. All instruments of
transfer when registered, shall be retained by the
Company. Regulation 23 shall not apply.

(B) Subject to paragraph (C) hereof and the provisions of
Article 11 below the Directors shall have no right to
refuse +to register any proposed transfer of a ghare
made pursuant to or which is permitted by Article 6
PROVIDED THAT the proposing transferor complies with
the provisions of Article 6 but the Directors shall
refuse +to register any other proposed transfer of a
share whether or not it 1is a fully paid share.
Regulation 24 shall not apply.

(C) The Directors may decline to register the transfer of
a share on which the Company has a lien.

(D) No interest in any share or shares shall be disposed
of or cr -ated by any means without a transfer of an
equivalent number of shares being presented for
registration.

(E) The Company shall not charge transfer or registration
fees.

The Members may if they all think fit, agres in writing to
waive the provisions of Article & in any particular cassz.

REDEEMABLE SHARES

Subject to the provisions of the Companies Acts, any
shares may, with the sanction of a special resclution, be
issued on terms that they are, or at the option of the
Company or the Member registered in respect of such shares
are liable, *to be redeemed on such terms and in such
manner as may be provided for by these Articles.
Regulation 3 shall not apply.

PURCHASE OF OWN SHARES

Subject to the provisions of the Companies Acts, the
Company may purchase its own shares ({including any
redeemable shares) and make a payment in respect of the
redemption or purchase of its own shares otherwise than
out of distributable profits of +the Company or the
proceeds of a fresh issue of shares.

TRANSFER OF CONTROL

(A) Any transfer of shares the registration of which
would whether alone or in conjusction with +the
registration of any other transfer(s) cesult in
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1z.

13.

s
control of the Codmpany (within the meaniny of Section
302 Income and Corporaticn Taxes Act 1970) being
acquired by any person or by connected persons
(within the meaning of Section 533 Income and
Corparation Taxes Act 1970) shall be governed by the
provisions of this Article.

(B} The Directors shall refuse to register a transfer ox
trangiers the registration of which would result in
control of the Company being acquired by a person or
connected perscns ('the Offeror') unless :-

(1) the transfer has been made on the terms of and
pursuant to an offer made by +the Offeror to
purchase the entire issued share capital of the
Company; or

(2) the Offeror produces evidence satisfactory to
the Directors that an offer has been made to
all Members of the Company not connected with
the Offeror to purchase the Ordinary Shares
held by such Members on fterms and conditions no
less favourable +than those pursuant to which
the transfer or transfers under consideration
were made.

PROCEEDINGS AT GENERAL MEETINGS

Subject te the provisions of the Companies Acts, a
resolution in writing expressed o be an oxrdinary,
extraordinary or special resolution signed by or on behalf
of all the Members who would be entitled to receive notice
of and attend and vote at general meetings (or being
corporations by <their duly authorised representatives)
shall be as valid and effectual a2s if it had been passed
2s such a resolution at a general meeting fuly convened
and held. Any such resolution may consist of several
documents in the like form each signed by or on behalf of
one or more Members, Regulation 53 shall not apply.

At any General Meeting, a Resolution put to the vote of
the Meeting shall be decided on a show of hands unless a
poll is (before or on the declaration of the result of the
show of hands) demanded by the Chairman, or by any Meinber
present in person or by proxy and entitled to vote.
Unless a poll be so demanded, a declaration by the
Chairman that a Resolution has on a show of hands been
carried oxr carried unanimously, or by a particular
majority, or lost and an entry to that effect in the book
containing the minutes of the proceedings of the Compeny
shall be conclusive evidence of the fact without preoof of
the number or proportion of the votes recorded in favour
of or against such Resolution. The demand for a poll may
be withdrawn. Regulation 46 shall not aprly.
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16.

17

18.

- ———

Subjeoct to any rights or restrictions for the time being
attached to any class or ¢lasses of shares, on a show of
hands every Member present ir person and every person
present as a proxy for a Member or Members shall have one

vote, and on a poll every Member shall have one vote for
each share of which he 1s the holder. Regulation 54 shall
not apply.

DIRECTORS
Unless and until otherwise determined by oxdinary
resolution, the birectors shall not be less than two in
number. Regulation 64 shall not apply.

A Director shall not be required to hold any Shares of the
Company by way of qualification. A Director who is not a
Member of the Company shall nevertheless be entitled to
attend and speak at all CGeneral Meetings of the Company or
of any class of Members of the Company.

The Directors may repay to any Director all such
reasonable expenses as may properly be incurred in
attending and returning from Meetings cof the Directors or
of any Committee of the Directors or General Meetings of
the Company or any class of Members of the Company or
otherwise in or about the business of the Company. A
Director who is appointed to» any executive office or who
devotes special attention to the business of the Company
or who otherwise performs services which in the opinion of
the Directors are outside the scope of the ordinary duties
of a Dlxrector, may be paid such extra remuneration by way
of salary, commission, participation in profits or
otherwise as the Directors may determine.

BORROWING POWERS

Subject to the aftermentioned limitation the Directors may
exercise all the powers of the Company +to borrow money
without 1limits to amount and upon such terms and in such
manner as they think £fit and to grant any mortgage or
charge (either f£ilxed or floating) over the undertaking,
property and uncalled capital or any part thereof of the
Company and, subject to Section 80 of the Companies Act
1985, to i1ssue debenture, debenture stock and other
securities whether outright or as security for any debt,
liability or obligation of the Company or any thixd-party,
provided that the Company shall procure that the aggregate
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Article 18 was deleted by Special Resolution
25th November 1989

passed on




19.

amounts for the tiﬁe being remaining undischarged by
virtue of any of the following operations by the Company:-

(a) borrowing or securing the payment of the money;

(b) guaranteeing the payment of money and the fulfilment
of obligations and the performance of contracts;

(¢) acquiring by way of hire purchase, credit sale ox
equipment leasing any assets; and

(d) mortgaging or charging the property assets and
uncalled capital of the Company and issuang
debentures

and by virtue of any 1like operations by 2 subsidiary of
the Company (including any liability, (whether ascertained
or contingent) under any guarantee for the time being in
force but excluding inter-company loans, moxrtgages and
charges) shall not exceed the amount which is the greater
of 500,000 or an amount equal to twice the aggregate of
(a) the nomiral amount of the shaxe capital of the Company
for +the time being issuved and paid up or credited as paid
up and (bh) the amounts for the time being standing to the
credit of the capital and revenue Yeserves and the share
premium account of the Company and all its subsidiaries
(including any amounts set aside for deferred taxation but
excluding any amounts arising from the writing up of the
book values of any capital assets and any amounts
attributable to goodwill and minority interests) all as
shown by +the then latest audited consolidated balance
sheet of the Company but provided that no such sanction
shall be required to the borrowing of any sum of money
intended to be applied in the xrepayment (with or without
premium) of any moneys then already borrowed and
outstanding, notwithstanding that the same may result in
such limit being exceeded.

POWERS AND DUTIES OF DIRECTORS

A Director who to his knowledge is in any way, whether
directly or indirectly, interested in a transaction,
contract, arrangement or agreement or a proposed
transaction, contract, arrangement oOr agreement with the
Company shall declare the nature of his interest at a
meeting of the Directors in accordance with section 317 of
the Companies Act 1985. Subject where applicable to such
disclosure, a Director shall be entitled +to vote in
respect of any such matter in which he is interested and
if he shall do so his vote shall be counted, and he shall
be taken into account in ascertaining whether a gquoxrum is
present. Regulation 94 shall not apply.




20.

21.

-

Each Director shall have the powexr to appeint any person
(whether a Director or not) to be his alternate Director
and may at his discretion remove such alternate Director.
If such alternate Director is not another Director, such
‘appointment, unless previously approved by the Board,
shall have effect only upon and subject to it being so
approved. Any appeintment or zremoval of an alternate
Director shall be effected by notice in writing signed by
the appointor and delivered to the Secretary at the
reglstered office of the Company or tendered at a meeting
of the Directors. An alternate Director shall, if his
appointcr sc requests, be entitled to receive notices of
meetings o©f the Directors or of a committee of the
Directors to the same extent as, but in lieu of, his
aprointor and shall be entitled +to attend and vote as a
Director at any such meeting at which his appointor is not
personally present and generally at such meeting to
exercise and discharge all the functions, powers and
duties of his appointor as a Director and for the purposes
of the proceedings at such meeting the provisions of these
Articles shall apply as 1if he were a Director. Every
person acting as an alternate Director shall (except as
regards power to appoint an alternate Director and
remuneration) be subject in al respects to the provisions
of these Articles relating +to the Directors and shall
alone be responsible to the Company for his acts and
defaults and shall not be deemed to be the agent of or for
his appointor. An alternate Director may be paid expenses
and shall be entitled to be indemnified by the Company to
the same extent mutatis mutandis as if he were a Director
but shall not be entitled to receive from the Company any
fee in his capacity as an alternate Director except only
such part (if any) of the remuneration otherwise payable
to the Director appointing him as such Director may by
notice in writing to the Company from time to time direct.
Every person acting as an alternate Director shall have
one vote for every birector for whom he acts as alternate
(in addition +to his own vote if he is also a Director).
The signature of an alternate Director to any resoluticn
in writing of +the Directors or a committee of the
Directors shall (unless the notice of his appointment
provides to the contrary) be as effective as the signature
of his appointor. An alternate Director shall ipso facto
cease to be an alternate Dirxector if his appointor ceases
for any reason tc be a Director.

The Directors on behalf of the Company may exercise all
the powers of the Company to grant pensions, annuities,
gratuities and superannuation or other allowances and
benefits in favour of any person including any Director or
former Director or the relations, connections or
dependants of any Director or former Director. A Director




or former Director ‘shell not be accountable to the
Comgpany or the Members for any benefit of any kind
conferred under or pursuant to this Article and the
receipt of any such benefit shall not disgqualify any
persen from being or becoming a Director of the Company.

22. A Director present at any meeting shall not be required to
sign his name in any bock.

APPOINTMENT AND REMQVAL OF DIRECTORS

23. The Directors and the Company by ordinary resolution shall
each have power at any time and from time to time to
appoint any person +to be a Director either to £ill a
casual wvacancy Or as an addition to the existing
Directoxrs. Any Director so appointed shall (subject the
the provisions of the Companies Acts) hold office until he
is removed pursuant to these Articles.

24. No Director shall be requlred to retire or vacate his
office or be ineligible for reappointment as a Director,
nor shall any person be ineligible for appointment as a
Director, by reason of his having attained any particular
age. Regulation 81 shall be varied accordingly.

25. Regulation 81 (e) and Regulations 73 to 80 {(inclusive)
shall not apply.

PROCEEDINGE OF DIRECTORS :

26. A resolution in writing signed by or on behalf of all the
Directors (or their duly appointed alternates) for the
time being in the United Kingdom (provided that number is
sufficient +to constitute a quorum) shall be as valid and
effectual as if it had been passed at a meeting of the
Birectors duly convened and held. Any such resolution may
consist of several documents in the like Fform each signed
by or on behalf of one or more of the Directors.
Regulation 93 shall not apply.

27. The Directors may delegate any of their powers to
committees consisting of such person or persons (whether
Directors or not) as they think fit, and Regulation 72
shall be varied accordingly.

28. The Directors may entrust +to 'and confer upon any Director
any of the powers exercisable by them upon such terms and
conditions and with such restrictions as they may think
fit, and either collaterally with or to the exclusion of
their own powers, and may from time +to ‘time revoke,
withdraw, alter or vary all or any of such powers.,

EXECUTIVE DIRECTORS
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30.

3L.

32.

-

Subject to the provisions of the Companies Acts, the
Directors may from time to time appoint one or more of
their body to any executive office (including that of
managing director, manager or any other salaried office)
for such period and upon such terms as the Directors may
determine and may revoke or terminate any such
appointment. Any such revocation or termination as
aforesaid shall be without prejudice to any claim for
damages that such Director may have against the Company,
or the Company may have against such Director, for any
breach of any contract of service between him and the
Company which may be involved in such revocation or
termination.

Any Director appointed to an executive office shall
receive such remuneration (whether by way of salary,
commission, participation in profits or otherwise) as the
Directors may determine, and either in addition to or in
lieu of his remuneration as a Director. Regulation 84
shall not apply.

NOTICES

Any notice or other document (including a share
certificate) may be served on or delivered to any Member
by the Company eithexr personally or by sending it through
the post in a prepaid letter addressed to such Member at
his registered address as appearing in the Register of
Members, or by delivering it to or leaving it at such
registered address, addressed as aforesaid, or by any
other means provided such other means have been authorised
in writing by the Member concerned. In the case of joint
holders of a share, service or delivery of any notice or
other document on or to one of the joint holders shall for
all purpcses be deemed a sufficient service on or delivery
to all the joint holders. Any notice or other document
served or delivered in accordance with these Articles
shall be deemed duly served or delivered notwithstanding
that the Member is then dead or bankrupt or otherwise
under any legal disability or incapacity and whether or
not the Company had notice thereof. Any such notice or
other document, 1f sent by first-class post, shall be
deemed +to have been served or delivered on the day after
the day when the same was put in the post, and in proving
such service or delivery it shall be sufficient to prove
that the notice or document was properly addressed,
stamped and put in the post.

Notice of every general meeting shall be given in any
manner authorised by or under these Articles +to all
Members other than such as, under the provisions of these
Articles or the terms of dissue of the shares they hold,
are not entitled to receive such notices from the Company,
provided that any Member may in writing waive notice of

- 19 - 3



33.

34.

any meeting either prdspectively or retrospectively and if
he shall do so it shall be no objection to the validity of
such meeting that notice was not given to him. Regulations
111, 112, 113, 114, 115 and 116 shall not apply.

WINDING UP

If the Company shall be wound up (whether the liquidation
is voluntary, under supervision, or by the Court) the
liquidator may, with the authority of an extraordinary
resolution and subject to any provision sanctioned in
accordance with the provisions of the Companies Acts,
divide among the Members in specie or kind the whole or
any part of the assets of the Company (whether they shall
consist of property of the same kind or not) and may, for
such purpose, set such values as he deems fair upor. any
assets to be divided as aforesaid and may determine how
such division shall be carried out as between the Members
or different classes of Members. The Liquidator may, with
the 1like authority, vest the whole or any part of the
assets in trustees upon such trusts for the benefit of
Members as the Liquidator with the like authority shall
think fit, and the liquidation of the Company may be
closed and the Company dissolved, but so that no
contributory shall Dbe compelled to accept any shares or
other property in respect of which there is a liability
and the Liguidator may make any provision referred to in
and sanctioned in accordance with the provisions of the
Companies Acts. Regulation 117 shall not apply.

INDEMNITY

Subject to the provisions of the Caapanies Acts, every
Director, alternate Director, Auditor, Secretary or other
officer of the Company shall be entitled to be indemnified
by the Company against all costs, charges, losses,
expenses and liabilities incurred by him in the execution
and discharge of his duties or in relation thereto
including any liability incurred by him in defending any
proceedings, civil or criminal, that relate to anything
done or omitted or alleged to have been done or omitted by
him as an officer or employee of the Company and in which
judgment is given in his favour (or ‘the procecdings
otherwise disposed of without any finding or admission of
any material breach of duty on his part) or in which he is
acquitted or in connection with any application under any
statute for relief from liability in respect of any such
act or omission in which relief is granted by the Court.
Regulation 118 shall not apply.
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Names, Rddresses and Descriptions of Subscribers

STANLEY HAROLD DAVIS
1.5-17 City Road
London

EClY 1AA

Company Director

ALAN RUTLAND
15-17 Citiy Road
London

ECLY 1An

0ffice Manager
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. Dated the 3rd day of March 1980
Wwitness to the asbove Signatures :-

RITA DAVIS
1.5~17 City Road
London

ECLY 1AA

Company Secretary.




