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tegibly, preferably Mameof Company

of Company

{Please indicata
whether you are
a Solicitar of
the Supreme
Court {or in
Scotland ‘a
Solicitor’)
engaged in the
formation of tha
company, of
a patson named
us director or
saeretary of the
company in the
staternent
delivared under
section 21 of the
ompaniaes Act
1976
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*|nsert full name LIMITED

1, KATHLEEN SUSAN KEPPE

of 41, Brunswick Place

London, N.l BEE

T

;2 solicitor of the

do solemnly and sincerely declare that i am
Supreme Court of Judicature engaged in the formation

it Sues SorE€

/

e

LIMITED

and that ali the requirements of the Companies Acts 1948 to 1980

in respect of the registration of the said company

and of matters precedent and incidental thereto have ween complied with,
And | make this solemn Declaration conscientiously believing

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

Statutory Declarations Act 1835 :

Duclared at

6 Duncan Terrace W

London N.l.

the Ao day of_ugm g
: DL
d .-
One thouswﬂihjﬁ@,@ an

< |(&+¥
before m e ——— —
A Commissioner for Oaths or Motary Public or Justice of the
Peace or Solicitor having the powers gonferred on a

Commissioner for Oaths

Signatuse of Declarant
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1. The' nawue of the Company is Sure Srore L\M\T =D

The registered office af the Company will be git@ate.in Ehgland.
gl
The objects for which / 3 W5 establisijed ace; -
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() To carry on all * e businesses of warehousemen and
" factors, storage contractors, shipping'and Forwarding agents;
‘and to use, acquixa, sell and deal in any premises, land or
property wholbher foxr or bolonging teo the Cpmpany or not and
to collect, reaceive, sort, house, pack, contajnerise,
dospateh, transpoxt, dcliver, ship and insure produce,

products, goods, wares and merchandise of all kinds whether
belonging to the Company. or wot; ard to receive goods and
materials of all kinds on deposit ox for safe custody; to
carxy on all ox any of the businesses of haulage and txans-
poxrt contractors, cargo superintendents, stevedores, Labour
contractors, ships' superintendents, Lightermen and
wharfingers, ships' brokers and agents, managers of shipping
L :property and shipping companies, ships' husbhands, marine

surveyors and valuers, loading hrokers, Lnsurance, pPassenger
iand . gencral. brokers and agents

. wvners, hirors, letters on
Q’: Jhixe, chirterers, bullders and repairors of molsr and othox
p* . ivehicles, ships, baxges and othex vagsels, towage and salvage
ey icontractors, depository and warchouse proprielors, cold
" storage and refrigerator proprictor

e aw

&, provision, wine, spirit
LLd mﬂ-mMmmamHMmMm,chmmnms,mmk;mdwmwfmmmrw coal
"'cL::JJ and coke mercliants, importexrs, exporters, merchants, factors
m e €2 and shippors of, agents for, and dealeys in produce, wares,
. N =2 merchandise, raw and manufactured goeds of all kinds; dealexs
CV =& “lin industrial cquipment and mpplics of all kinds and as
!':J CE% > ‘ C Andustrial, offi ze and shop cleaners; ‘and to participate in,
0wl w ,?uﬁdertak?, perform and corry oub all kinds of commexcial , -
Y 02 e B ‘ ‘s\f:mancim. and trading oporations, and all or any of the '
%:‘é*{ . Toperations ordinarily pexiormed by .shipj_:ér:.s, import .and ‘
G :;1{,1.!‘ 4 »‘genora] meyrchants, factors, c}i;stribptorg .and tradexs; and
& 4 Z',;_ *,:f; "o bay, sell, manufacture, repaiy and deal in pouipwoent,
:%g e e ‘goax, lackle, plant, machinery, appliances, materials and
P b | . £ ruols, accessories, articles, comioditios,  product and tilngs .
éij ;_}:-‘ . 'of all kindg and of avory description aapable of being used
o 4 &4 : £ox the purposes of the above-nentiohed Imsinesses, or any: off
(__'_"_}: "'f‘ : Cthom, or likely to be requized by customers of, or per:ons
b} Eiatﬁ

having dealings with £ha Company.
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(b)Y To carry on any other trade or business whatever which
can in the opinion of the Board of Directors be advantageously
carried on in connection with or ancillary to any of the businesses of
the Company.

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

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

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

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

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

(h) To lend and advance money or give credit on such terms
as may seem expedient and with or without security to customers and
others, to enter into guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit or loan upoen
any terms and to secure or guarantee the payment of any sums of
money or the performance of any obligation by any company, firm or
person including any holding company, subsidiary or fellow
subsidiary company in any manner.

(i) To borrow and raise money in any manner and to secure
the repayment of any money borrowed, raised or owing by
mortgage, charge, standard security, lien or other security upon the



whole or any part of the Company's property o assets (whether
present or future), including its uncalled capital, and also by 3z
similar mortgage, charge, standard security, llen or security to
secure and guarantee the performance by the Company of any
obligation or liability it may undertake or which may become binding
on it.

(J) To draw, make, accept, endorse, disw.1t, negotiate,
execute and issue cheques, bills of exchange, promir- ;ry notes, biiis
of lading, warrants, debentures, and other negotiable or
transferable instruments,

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

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

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

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

(o) To promote any other company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely to
assist or benefit the Company orf to ejhance the value of any
property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or
any part of the shares or securities of any such company as
aforesaid.
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(p) To sell or otherwise dispose of the whole or any part of
the business or property of the Company, either together or in
portions, for such consideration as the Company may think fit, and
in particuiar for shares, debentures, or securities of any company
purchasing the same.

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

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

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

(t) To support and subscribe to any charitable or public
object and to support and subscribe to any institution, society, or
club which mdiy be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages,
facilities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are
serving or bhave served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company
or a fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or
fellow subsidiary company and to the wives, widows, children and’
other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such persons and of
their wives, widows, children and other relatives and dependants;
and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, hoiding or feilow subsidiary
company and to lend money to any such employees or to trustees on
their behalf to enable any such purchase schemes to be established
or maintained.

(u) To distribute among the Members of the Company in kind
any property of the Company of whatever nature.

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

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

(x) To do all such other things as may be deemed incidental
or conducive to the attainment of the Company's cbjects or any of
them.

The objects set forth in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation shall be glven
thereto, and they shall not, except where the context expressly so
requires, be in any way limited or restricted by reference to of
inference from any other object or objects set forth in such
sub-clause or from the terms of any other sub-clause or from 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 anciilary to the objects or powers mentioned in
any other sub-clause, but the Company shall have as full a power to
exercise all or any of the objects conferred by and provided in each
of the said sub-clauses as if each sub-clause contained the objects of
a separate company. The word "company' in this Clause, except
where used in reference to the Company, shall be deemed to include
any partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom or
elsewhere.

4. The liability of the Members is limited i
/)

5. The share capital of the Company s ‘%‘Q;@O ® divided
into RO shares of i-/ 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 1o take the
number of shares in the capital of the Company set opposite our
respective names.

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

4

Michae! Richard Counseil, - ©One S
15, Pembroke Road, :

Bristol. BS99 7DX
Commercial Manager.

15, Pembroke Road
‘Bristol. BS99 7DX
Commercial Manager.

Christopher Charles Hadlér, - One /

o 2ve £/

Witness to the above Signatures:- Errol Sandiford,
15, Pembiroke Road
Bristol. BS99 7DX
Clerk.
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THE COMPANIES ACTS 1948 to 1981

COMFANY LIMITED BY SHARES

y
ARTICLES OF ASSOCIATION OF Swaes Sstowe LN\\'@_‘//

PRELIMINARY

1. The Regulations contained or incorporated in Table A in the
First Schedule to the Companies Act 1948 as amended by the
Companies Acts 1967 to 1981 (such Table being hereinafter called
uTable A") shall apply to the Company save in so far as they are
excluded or varied hereby and such - Regulations (save as S0
excluded or varied) and the Articles hereinafter contzined shall be
the regulations of the Company.

ALLOTMENT OF. SHARES

2. (a) After the initial allotment of shares by the Directors any
further shares proposed To be issued shall first be offered to the
Members in proportion as nearly as may be to the number of the
existing shares held by them respectively unless the Company shall
by Special Resolution otherwise direct. The offer shall be made by
notice specifying the number of shares offered, and limiting 8 period
(not being fess than fourieen days) within which the offer, if not
accepted, will be deemed to be declined. After Lhe expiration of
that period, those shares so deemed to be declined shall be offered
in the proportion aforesaid to the persons who have, within the said
period, accepted all the shares offered to them; such further offer
shall be made in the same manner and limited by a like period as the
original offer. Any shares not accepted pursuant to such offer or
further offer as aforesaid or not capable of being offered as
aforesaid except by way of fractions and any shares released from
the provisions of this Article by such Special Resolution as aforesaid
shall be under the control of the Directors, who may allat, grant
options over or otherwise dispose of the same to such persons, on
such terms, and in such manner as they think fit, provided that, in
the case of shares not accepted as aforesaid, such shares shall not
be disposed of on terms which are more favourable to the
subscribers thereof than the terms on which they were offered to
the Members. In accordance with Section 17(9) of the Companies Act
1930 Sub-sections (1), (6) and (7) of the said Section 17 shall be
excluded from applying to the Company.

PR
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(b) Subject to the preceding paragraph {a) of this Article the
Directors are generally and unconditionally authorised for the
purposes of Section 14 of the Companies Act, 1980, to exercise any
power of the Company to allot and grant rights to subscribe for or
convert securities into shares of the Company up to the amount of
the share capital created on incorporation of the Company al any
time or times during the period of five years from the date of
incorporation and the Directors may, after that period, allot any
shares or grant any such rights under this authority in pursuance
of an offer or agreement so to do made by the Company within that
period, The authority hereby given may at any time be renewed or
varied by Qrdinary Resoludon.

SHARES

3. The lien conferred by Clause 11 in Table A shall attach also to
fully paid-up shares and the Company shall also have a first and
paramount lien on all shares, whether fully paid or not, standing
registered in the name of any person indebted or under liability to
the Company, whether he shall be the sole registered holder thereof
or shall be one of two or more joint holders, for all maneys
presently payable by him or his estate to the Company. Clause 11 in
Table A shall be modified accordingly.

4. The power of the Directors to make calls conferred by Clause
15 in Table A shall be modified by deleting from such Clause the
words ‘'provided that no call shall exceed one-fourth of the nominal
value of the share or be payable at less than one month from the
date fixed for the payment of the last preceding call",

5. The liability of any Member in default in respect of a call shall
be increased by the addition at the end of Clause 33 in Table A of
the words "and all expenses that may have been incurred by the
Company by reason of such non-payment".

GENERAL MEETINGS AND RESOLUTIONS

6. Every notice convening a General Meeting shall comply with the
provisions of Section 136(2) of the Companies Act 1948 as to giving
‘nformatinn to Members in regard to their right to appoint proXies;
and r.oices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the
Directors and to .e Auditor for the time being of the Company.

7. Clause 54 in Table A shall be read and construed as if the
words ", and if at the adjournaed Meeting a quorum is not present
within half an hour from the time appointed for the Meeting the
Meeting shall be dissolved" were added at the end.

8. A resolution in writing signed by all the Members for the time
being entitled to receive notice of and to attend and vote at Gen_er‘al
Meetings (or being corporations by their duly authorised
r‘epresentatives) shall be as wvalid and effective as if the same had
been passed at a General Meeting of the Company duly convened and
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held. Any such resolution in writing may consist of two or more
documents in like form each signed by one or more of such members.

Clause 73A in Table A shail not apply to the Company.
APPQINTMENT OF DIRECTORS

9. (a) Clause 75 in Table A shall not apply to the Company.

(b) The number of the Directors shall be cdetermined by
Ordinary Resolution of the Company but unless and until so fixed
there shall be no maximum number of Directors and the minimum
number of Directors shall be one. In the event of the minimum
number of Directors fixed by or pursuant to these Articles or
Table A being one, a sole Director shall have authority to exercise
all the powers and discretions by Table A or these Articles
expressed to be vested in the Directors generally and Clause 929 in
Tabie A shall be modified accordingly.

{(c) 'I"hé' Directors shall not be required to retire by rotation
and accordingly

(i) Clauyses 83, 90, 91, 92 and 94 in Table A shall not
apply to the Company; and

(i) Cla'f'use 95 in Table A shall be ended at the words
tshall then be eligible for re-election" and the succeeding words
sha!ll not apply to the Company; and

(iti) Clause 97 in Table A shali be ended at the words
"additional director" and the succeeding sentence shail not apply to
the Company.

BORROWING POWERS

10. (a) The Directors may exercise all the powers of the Company
to borrow money without limit as to amount and upon such terms and
in such manner as they think fit, and subject (in the case of any
security convertible into shares) to Section 14 of the Companies Act
1980 to grant any morigage, charge or standard security over its
undertaking, property and uncalied capital, or any part thereof, and
to issue debentures, debenture stock, and other securities whether
outright or as security for any debt, liability or obligation of the
Company or of any third party.

(b) Accordingly, Clause 79 in Table A shall not apply to the
Company.

ALTERNATE DIRECTORS

11. (a) Each Director shall have the power at any time to appoint
as an alternate Director either another Director or any other person
approved for that purpose by a resotution of the Directars, and, at
any time, to terminate such appointment. Every apppuntment and
removal of an alternate Director shall be in writing signed by the
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BDI?PO’TQ‘.’” and (subject to any approval required) shall (uniess the
irectors agree otherwise) only take effect upon receipt of such

written appointment or removal at t i i
Company. he registered office of the

(b) An alternate Director so appointed shall not he entitled as
such to racelve any remuneration from the Company except only such
part (if any). of the remuneration otherwise payable to his appointor
as such appointor may by notice in writing to the Company from time
to time d'lrect, but shall otherwise be subject o the provisions of
these Articles with respect to Directors. An aiternate Director shall

during his appointment be an officer of the Company and shail not
be deemed to be an agent of his appointor.

(c) An alternate Director shaii (subject to his giving to the
Corr.npany an address at which notices may be served upon him) be
ent1t!fed to receive notices of all meetings of the Directors and of any
committee of the Directors of which his appointor is a member and to
attend and to vote as a Director at any such meeting at which his
appomtor is not personally present and generally in the absence of
his appointor te perform and exercise all functions, rights, powers

‘and duties as a Director of his appointor and to receive notice of all
General Meetings.

(c]) The appointment of an aiternate Director shall automatically
determine on the happening of any event which if he were a Director
would cause him to vacate such office or if his appointor shall cease

for any reason to be a Director otherwise than by retiring and being
re-appointed at the same meeting.

{e) A Director or any other person may act as alternate
Director to represent more than one Director and an alternate
Director shall be entitled at mectings of the Cirectors or any
committee of the Directors to one vote for every Director whom he
represents in addition to his own vote (if any) as a Director, but he
shall count as only one for the purpose of determining whether a
quorum is present,

POWERS OF DIRECTORS '

12. A Director may vote as a Director in regard to any coiract or
arrangement in which he is interested or upon any matter arising
thereout, and if he shall so vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and Clause 84 in Table A shall
be modified accordingly.

13. (a) The Directors may exercise the powers of the Company
conferred by Clause 3(t) of the Memorandum and shall be enti.led to
retain any benefits received by them or any of them by reason of
the exercise of any such powers.

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

14. It shall not be necessary for Directors to sign ‘Eheir names in
ainy book which may be kept for the purpose of rec_ordlng attepdanca
at meetings; and Clause 86 in Table A shall be modified accordingly.
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15. Clause 88 in Table A shall be .
: read and construed as If the
words "becomes incapable by reason of memiul disorder, illness or

injury of managing and administering his property an irs"
subsiituted for the words “becomes of unsol?.lng mhfd".d affairs were

16. _A resolution in writing pursuant to Clause 106 in Table A may
consist of two or more documents in like form each signed by one or
more of the Directors in such Clause referred to and the said

CIaus'e 106 shall be modified accordingly. The said Clause 106,
modified as aforesaid, shall

also apply to any resolution of a
committee of Directors., PRI |4

INDEMNITY

17. (a) Ewvery Director cr other officer of the Company shall be
indemnified out of the assets of the Company .against all losses or
liabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including
any liability incurred by him In defending any proceedings, whether
civil or criminal, in which judgment is given In his favour ar in
which he is acquitted or in connection with any application under
Section 448 of the Companies Act 1948 or Section 36 of the Companies
Act 1980, in which relief is grented to him by the Court, and no
Director or other officer shall be llable for any loss, damage or mis-
fortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this
Article shall only have effect in so far as its provisions are not
avoided by Section 205 of the Companies fct 1948.

(b) Accordingly, Clause 136 in Table A shall not apply to the
Company.

ADDITIONAL POWERS

18. Subject to the provisions of Part il of the Companies Act 1981
the Company may

(a) issue shares which are to be recdeemed or are liable to be
redeemed at the option of the Company or the shareholder;

(b) purchase its own shares (including any redeemable
shares);

a payment in respect of the redemption or purchase,
underSC)Seg?:: 45p zr‘ (as the pcase may be) Section 46 of the
Companies Act 1981 and the relevant pOWBP.(a). or (b) above, of any
of its own shares otherwise than out qf distributable profits of the
Company or the proceeds of a fr‘esh.lssue of shares to the extent
permitted by Section 54 of the Companies Act 1981.

Clause 3 in Table A shall not apply to the C:bmpany.

TRANSFER OF SHARES

' i d not be executed by or on
9. fer of a fully paid share nee r
;ehalie oﬁ‘rat?:se etransfer-ee; and Clause 22 in Table A shatl be modified

accordingly.
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20, The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to register the transfer of a

share, whether or pot it is a fuily paid share and Clause 24 in
Table A shall not apply to the Company.



Names, addresses and descriptions of Subscribers

Wm//

Michael Richard Counseli,
15, Pembroke Road,
Bristol. BS99 7DX.
Commercial Manager.

Christopher Ch}iirles Hadler,
15, Pembroke Road,
Bristol. BS99 7DX.
Commercial Manager.

Dated z.@\\t\?i— .

witness to the above Signatures: -

& %%&.\;A

Errol sandiford,
15, Pembroke Road,

Bristol.
Clerk.

BS99 7DX.
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THE COMPANIES ACTS 1248 TO 1980

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

Pursuant to sections 21 and 23(2} of the Companies Act 1976

Please do not
write inthis
binding margin

Y
Piease complele
{egibly, preferably

FOrmMIING i

In black type, or
bold black lettering Name of Company

Sues  Tvowmees

* delete it
inappropriate

Limited*

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

W\ CouLSel AQViEdVE

PMALD B W EAD

BEAK WIS yd

If the memorandum is dellvered by an agent for the subscribers of
the memorandum, piease mark ‘X’ in the box opposite and insert the

agent's name and address bgtowm A nl 8, oL IO ID

- JORDAN HGUSE.
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The name(s) and particulars. of the person who is, Of {he persons who are,
to be the first director or directors ol the company are as follows:

Name (nate 2) Businegs occupation
AL ASTaWL  SCoTT  CALPWEL: Company| GrecymE
Former name(s} (aote 3) B Nationality
FiGes el WL CouiEeE AvEgue  _UTSH
- - Date of birth {(where applicable)
WA O C th BN == (noted)
GeLes e

Particulars of other directorships {note 5)

e e

| heraby consent {o aaqf as direWompany named on page 1 /
Signature : . Date \0\‘ \'7..\ 32.

Name (note 2) Business occupation
DEAW Eulzd LETY CALDWENA HOoUSuEIE
Forrner name(s) (note 3} Nationality
Address noted) | e E65 AVEMUE NEW ZEALAND
p - birth (wh licable)
PO Esh WEAD Date of birth (vhore spelcs
REqleswivg

particulars of other directorships (note 5)

| hercby consent to act as director of the company named on page 1 /
| signature W Date \9\ 1‘1_\'_8?.

// v

Marne (note 2) Business occupation

Former name(s) (note 3} Nationality

Address (note d)

Date of birth (where applicable)
—— {note &)

Particulars of other directorships (note5)

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

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

Name (notos 247}

A LAGTAWL  SCaTl CALDWEUL

Former name(s) (note 3)
Address {noles 4 & 7)

| CoOLEGE  AVERWE
YA EMYEAD
e e i &

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

Signature M_A M .

Namelnotes287)

P

Date  \ @‘ \'7.) S2-
¥ (1

Former name(s){note 3)

Address (notes 4 &7)

te

| hereby consent {o act as secretary of the company named on page 1

Signature Date

Signed by or on behalf of the subscribers of the memorandum®*

/,,
[Subsgibe’rﬁ'\gent)? Date Z,C)f { 4.4-}8?1{_,

=

Signature ) ]

/\

Signature {Subscriber] [Agentjt Date
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1693618

| hereby certify that

SURE STORE LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as

a private company and that the Company is limited.

Given under my hand at Cardiff the ~ 24TH JANUARY 1983

Cidotfie_.

— 5. WALKER

Assistant Registrar of Companies

C.173



THE COMPANIES ACTS 1948 TO 1980
Motice of accounting reference date

pursuant to section 2(1) of the Companies Act 1976

Pleasa donot

write In this . ( .
binding margin  To the Registrar of Companies For official use Company number
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Name of company - v
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kold block leftaring Limite :
*delate if hereby gives you notice in accordance with subsection (1) of section 2 of the Companles Act
inappropriate

1976 that the accounting refereiice date on which the company's accousiting reference pericd

is to be treated as coming to an end in each successive year is as shown below:
Important
The accounting
relerence date
to be entered Please mark X in the box below if a public company
alongside

should be l
completad as Day Month

in the following ; ;
examples: 3/’ / 9—»
31 Mareh

Day Month

5 April
Day Month

31 December
Day Month

Signed W \\Ng\ [Director][Secretarylf Date \\\\F% \ \Cl?'S

Prasantor’s nama, address afid For official use
reference (if any): General section
MR, H., BINGHAM JONES FcA
28 COLLEGE AVENUE
MAIDENHEAD BERKS.
SL6 6AX
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COMPANY NO, 1693618 , g’ g C} %JA%D ]
' T”]zm
THE COMPANIES ACT 1985 . ‘wf‘:ihm
' CONFARES HOUSE
COMPANY LIMITED BY SHARES o

SPECIAL RESOLUTION

SURE STORE LIHMITED

"‘*,;\
At an Extraordinary General Meeting of the above company, gulyi cqnvened

and held on it < Jﬁ() , the following reso ution vas
passed as a Special Resolution:- 1 8 MAY 1990

COMPANIES

SPECTAL RESOLUTION HOUSE

"THAT subject to the consent of the Department of Trade and Industry the
name of the Company be changed to A SPACE STATION LIMITED".

WU

CHAIRMAN

(62 15A/ 1 0) Coimmm o o s e b




FILE COPY

CERTIFICATE OF INCORPORATION

OM CHANGE OF NAME

No. 1693618

I hereby certify that

SURE STORE LIMITED

having by special resolution changed its name,

Is now incorporated under the name of

A SPACE STATION LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 29 MAY 1990
?;{é‘%ﬁw

[, BREVAN

an authorised officei
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COMPANIES FORM No. 43(3) .

Application by a private
company for re-registration
as a nublic company

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

To the Registrar of Companies

Name of company

Fer official use

[t el Sl |

o

S T

Corpany nurtiber

1693618 A |

» A SPACE STATION LIMITED

- R ari. B e RVRERGNLM SN R b

applies to be re-registered as a public company by the name of @

A SPACE STATICON PLC

- ———i

Ararire o ug .

and for that purpose delivers the following documents for registration:

i o e

sk at e S omte v e Nt Sucwes s

= A Lo o il e

1 Declaration made by a director or the secretary in accordance with section 43(3}e) of the above Act

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

# Printed copy of memorandum and articles as alterad in pursuvance of the special resolution under

sitlion 43{1}a) of the shove Act.

% Lopy of auditors written statement in accordance with section 43i3)(b} of the zbave Act

\

' Copy of any valuation report,)§

Hoyned

« Copy of relevant halance sheet and of auditors unqualified report gn it

2PLLHLNALR

[Wrevror) Secretary]t Date TS - T (- qz

Fre sentor’s name address and

Mﬂﬂgﬁwmw ‘
o )
/@or«ﬂ « “’v%m’:z,t\to MW
7Y HEQISTRATION :

ANPHTS

3

"y ondan WS,

\ b
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Sy, ie_!}:iﬂk ., Long,",/
"“w..njg-*,._.l.t-,.”«-

For officil Use
Ca0r pral Hection

TEETPRNIES HOUSE
3 1201 1082
Im 59

[0,

1 58!/131005’1./

} . ., Jordan & Sons Limited
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Number of Company: 1693618

THE COMPANIES ACTS 1985 to 1989
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTIONS

of A SPACE STATION LIMITED

Passed the 2% day of SJ-Y 19972

At an Extraordinary General Meeting of the members of the above named Company,
duly convened and held at TR W EsW M/ houbid  THAMY fori™ A BiLEETON>

- onthe 2%  dayof f""o~J\-Y 19 ] L., the following SPECIAL

i&%’a@

v
W’-W.w LTI
IR TRt i

: m“
oM Lrg
Sy ””’4}}
CEmammow \

i by~etdan Hou

AD
LN " '\
SR El.ﬁi“&‘}‘:y LMK

RESOLUTIONS were duly passed:-

1.  That the capital of the Company be }ucreased from £8,000 to £50,000 by the
creation of 42,000 shares of £1 each to rank paxi passu in all respects with the
existing shares in the capital of the Company.

2.  That the Directors be and they are hereby generally and unconditionally
authorised pursuant to Seciion 80 of the Companies Act 1985 to exercise any
power of the Tompany to allot and grant rights to subscribe for or to convert
securities into shares of the Company up to a maximum nominal amount equal to
the nominal amount of the authorised but unissued share capital at the date of the
passing of this resolution. Provided that the authority hereby given shall expire
five years after the passing of this resolution unless previously renewed or varied
save that the Directors may, notwithstanding such expiry, allot any shares or
grant any such rights under this autbority in pursuvance of an offer or agreenent
so to do made by the Company before the expiry of this autheority.

3. That the Company be re-registered as a public company 25 definedl in Section 1(3)
of the Companles Act 1985 pursuart to Sectiouns 43 to 48 of that Act; and

(a) the Company’s Memorandum of Association be altered as follows:

() so that it states that the name of the Company is " A SPACE
STATION PLC";

(i) so that it states that the Company istobea public

ompany;
RS

AGFENTY
oy



(ili) so that the ohjects set forth as paragraph 4 of the priated
document produced to this meeting be approved and adopted as the

shiects of the Company, in substitution for, and to the exclusion of,
all the existing objects thereof;

and the print of the Memorandum of Associztion of the Company, as so altered,

Jroduced to the meeting and for the purpose of identification signed by the
Chairman thereof, be approved and adopted,

(b)  That the regulations set forth in the printed document produced to this
meeting and for the purpose of identification signed by the Chairman
hereof, be approved and adopted as the Articles of Association of the

Company, in substitution for, and to the exclusion of, all the existing
Articles thereof,

k. Sl

LELR ) OC...III."I!...DI.l‘tll!..li..l

Chairman




GOMPANIES FORM No.43(3)e) - -

Declaration of cornpliance

with requirernents v a

private company on applcation et B 1
for re-regisiration as a public .

company
Piense do not Pursuant to saction 43(3}{e) of the Companies Act 1985
write in this margin
Please complote Ta the Registrar of Companies Far official use  Company number
lagibly, preforably S
in black type, ar ] i | 1683618
bold block lettaring L R A

Name of company

+ tnsert full name * A_SPACE STATTON_LIMITED

of company

L

), ___ALASTATIR SCOTT GALDWELL
of _ HAMILTON HOUSE, GASTLE HILL TERRACE .
MATDENHEAD, BERKSHIRE SL6 4JP

t defete as
. appropriate [the secretary)[s director]t of the company, do solemnly and sincerely declare that: i
§ insert date 1 the company, on ___23.,.2.92 §, passed a specla! resolution
)

that the company should be re-registered as a public company;

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

3 between the balance sheet date and the application for re-registration, there has been o change in
the company’s financial position that has resulted in the amount of its net assets becoming less than
the aggragate of its callad-up share capital and undistributable resetves.

And | make this solemn declaration conscientiously belisving

the same to ba true and by virtue of the provisions of the Statutary Declarations Act 1835.

Declared at .6 COLLEGE AVENUE Declarant to sign below
MATDENHEAD Xéf)\’ﬂ Q\S“Jkﬁ
BERKSHIRE SL6 6 Al R '

the .o\ day of __JULY

One thousand nine hundred and . 92 |

Lo boge S0
before me ~Aeon , o

A Commissloner for Oaths or MNotary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Qaths,

Presentor's name address and For official Use -
reference {if any): General Section Paost room
ik '—rt_?;\\b\v\r\\;\) &4
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THE COMPANIES ACTS 1985 to 1939

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSQOCIATION OF

A SPACE STATION PLC

1.  The Company’'s nama is "A SPACE STATIGN PLC™.

Z. The Company is to be a public company.

3. The Company’s registered office is to be situated in England and Wales.
4. The Company’s objects are:-

(@ i) To carry on all or any of the businesses of warehousemen and
factors, storage contraciors, shipping and forwarding agents; and to uge, acquire,
sel! and deal in any premises, iand or property whether for or belonging to the
Company or not and to collect, receive, sort, house, pack, containerise, despatch,
transport, deliver, ship and insure produce, products, goods, wares and maearchandise
of all kinde whether belonging to the Company or not; and to receive goods and
materials of all kinds on deposit or for safe custody; to carry on all or any of the
businesses of haulage and transport contractors, cargo superintendents, stevedores,
labour contrrctors, ships’ superintendents, lightermen and wharfingers, ships”
brokers and agents, managers of shipping property and shipping companies, ships’
husbands, marine surveyors and valuers, loading brokers, insurance, passenger and
genaral brakers and agents, owners, hirers, lettars on hire, charterers, builders and
repairers of motor and other vehicles, ships, barges and other vassels, towage =nd
saivage contractors, depository and warehouse propristors, cold storage and
rafrigerator nroprietors, prevision, wine, spirit and tobacce merchants, chandlers,
dock and wharf owners, coal and coke meschants, importers, exporters, merchants,
factors and shippers of, agents for, and dealers in groduce, wares, merchandise, raw
and manufactured goods of all kinds; dealers in industirial equipment and supplies
of all kinds and as industrial, office and shop cleaners; and to participate in,
vndertake, perform and carry out &l kinds of commercial, financial and trading
operations, and all or any of the operations ordinarily performed by shippers, import
and general merchants, factors, distributors and traders; and to buy, sell,
manufactuie, repair and deal in equipment, gear, tackle, plant, machinery,
appliances, materials and tools, unccessories, articles, commodities, produce and
things of all kinds and of every description capable of being used for the purposes
of tha above-mentioned businesses, or any of them, or likely to be required by
cusiomers of, or persons having dealings with the Company.

{il  To carry on any other trade or businass whatevnr which canin the
opirion of the Board of Directors he advantageously carried on in connection with
or ancillary to any of the businesses &f the Company.

PLCO1/SF
1



Profong and renew, whether in the United Kingdom or elsewhare any patents, patent
rights, brevets d'invention, Heences, sacret processes, trade marks, designs,
Protections and concessions and tp disciaim, altar, modity, usa and turn to account
and to menufacture under or grant licences or privilegss in respect of the same, ang
to expend money in expersimenting upon, testing and improving any patents,
inventions or righte which the Company may acquire or propoge to asquire,

{d To acquire or undertake the whole or any part of the business, goodwit],
and asssts of any person, firm, or company carrying on of Proposing to cerry on any
of the businessas which the Company is authorised to carry on and as part of the
consideration for such acquisition to undertake all or any of the liabilities of such
person, firm or campany, or to acquire ap interestin, amalgamate with, gy enter into
Partnership or into any arrangement for sharing profits, or for Co-operation, or for
mutual assistance with any such person, firm or Company, or for Subsidising or
atherwise assisting any such person, firm or company, and o give or accept, by way
of consideration for any of the acts or things aforesaid oy Property acquired, any
shares, debentures, debenture stock O securities that may be agreed upon, and to
hold and retain, of sell, mortgage and deal with any shares, debentures, debenture
stock or securitieg $0 received.

{fe} To improve, manage, construct, repair, develop, exchange, lot on lease
or otherwise, mortgage, charge, sell, dispasa of, tum 0 account, grant licencas,
options, rights ang privileges in Fespect of, or otherwisa degl with all or any part of
the property and rights of the Company.

{f) To invest ang deal with the moneys of the Company not immediately
sequired in such manner as may frory time ta time be daturmined and to hold or
otherwise deal with any investments made,

{8}  To lend and advance money or give credit or Bily terms and with or
without security to any person, firm or compary “ncluding without prejudice to the
generality of the foregoing any holding Company, subsidiary or fellow subsidiary of,
or any other company associoted in any way with, ths Company), to enter into
guarantees, contracts of indemnity and Suretyships of alf Kinds, to receive cnoney on
deposit or loan upon any terms, and 1o Secure or guarantee in 8ny manner and uppp
any terms the payment of any sum of monsy or the performance of fAany obligation
by any gerson, firm or company {including without prejudica to the generality of the
foregaing any such holding company, subsidiary, fellow subsidiary oy associatad
¢ompany as aforesaid),

(whether preseist or future), including its uncalled capital, angd slso by a similg
mortgage, charga, stanzarg sacurity, lien or Security to secure and guarantee the

PLCS1/5F
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performarce by the Company of any obligation ov Hability it may undartake or which
may become binding on it.

{i To draw, make, accept, endorse, discount, negotiate, exacute and issus
chequas, bills of axchange, promissory notes, bills of Jading, warrents, debentures,
and other negotiable or transferable instruments.

) To apply for, promote, and obtaln any Act of Parliament, order, or
licence of the Department of Trade or cther authority for enabling the Company to
carry any of its objects into effact, or for efiecting any modification of the
Company’s constitution, of for any other purpose which may seem calculated
directly or indirectly to piomote the Company’s interests, and to oppose any
preseedings or applications which may seem calculated directly or indiractly to
prejudice the Company’s interests.

(k) To enter into any arrangements with any govarmnment or authority
{supreme, municipal, local, ot otherwise} that may seem conducive to the attainment
of the Company’s objects or any of them, and to obtain from any such government
or authority any charters, decrees, rights, privileges of concessions which the
Company may think desirable and to carry out, axercise, and comply with any such
charters, dacrees, rights, privileges, and concessions,

(I T'o subscribe for, take, purchase, or othervrise acquire, hold, sell, deal
with and dispose of, place and underwiite shares, stocks, debentures, debanture
stocks, bonds, obligations or securities issued or guaranteed by any other company
constituted or carrying on business in any part of the world, and debentures,
debenture stocks, bonds, obligations or securities issued or guaranteed by any
government or authority, municipal, local or otherwisg, in any part of the world.

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

{(n} To promote any other company for the purpise of acquiring the whole
or any part of the business or praperty ot undertaking ov any of the liabilities of the
Company, or of undertaking any business or operations which may appear likely to
agsist or benefit the Company or to enhance the value of any property or business
aof tha Campany, and to place of guarantee the placing vf, underwtite, subscribe for,
ot otharwisa acquire all or any part of the shares or securities of any such company
as aforesaid.

(o} Tosellor otharwise dispose of the whole or any part of the business or
property of the Company, either together or in portions, for such consideration as the
Company may think fit, and in particular for shares, debentures, ¢r securities of any
company purchasing ths same.

PLC91/SF
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Pl To act a4 agents or brokers and 88 trustass for 8Ny person, firm or
Company, and to undertake ang perfarm sub-contracis,

9 7o ramunorate a8y person, firm Or company rendering services 1o the
Company either by ¢agj, Payment or by the alle*ment 1o him or them of sharas or
othar Securities of the Company credited ag Paid up in fy) or in part or otherwise pg
may ba thought oxpedient, :

iyl 7o distribiste among the Membarg of tha Company in kind any Property
of the Company of whatever natyrg.

undelwriﬁng, placing, selling, or guarantesing the subscription of any shareg or other
Secwities of the Company.

Support and subsceribe tq any institution, society, or club which may be for the
benefis: of the Company or its Diractors Or employeeg, or may hg Connected wish

pensiong, annuitisg, gratuities, apg Superannuation o othaer dllowances op benefity
or charitable aig and generally to provide zdvantageg, facilitias and servicag for any

W 1 ang only to the extent permitted 2y the Act, to give, whethgr diroctly
or indirectly, any kind of financial assistance {gg defined jn Section 1 52(1)Ma} of the
Act) for any such purposg 85 is specified in Sectivn 151 (1) and/or Section 1 51(2} of
the Act.

agents, brokers, sub-contractorg or otherwise and cither along g in Conjunction with
others,

PLCA 5k
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ix) Todoal such other things 88 may be deemed incidental or conducive
to the artainmant of the Company’s objects or BRY of them.

AND so that:-

{11 Noneof the objects set forthin any sub-clause of this Clause shail
be restrictively construed but the widest interpretation shall he given to sach such
object, and nons of such objects shall, except whoro the context expressly so
requires, be in any way limited of restricted by refarence to i inference from any
other abject or ohjects get forth in such sub-clause, or by feference to o inference
from the terms of any other sub-clause of this Clause, or by reference to of infarence
from the name of the Company.

{2) None of the sub-clauses of this Clause and none of the objects
therein .specified shall be deemed subsidiary or ancillary to any of the objects
gpacified in any other such sub-clause, and the Company shall have as full a power
to exercise each and every one of the objects specified in each sub-clause of this
Clause as though each such sub-clause contained the objects of 3 gaparaté
Company.

{3) The word "Company” in this Clause, except where used in
reference to the Company. ghall be desmed to include any partnership oY other body
of persons, whaether incorpoyated of unincorporated and whether domiciled in the
United Kingdom ot alsewhere.

t4) Inthis Clause the pxpression »the Act™ means the Companias Act
1985, but so that any reference in this Clause to anwy provision of the Act shall be
deemed to include a reference to any gtatutory modification ot re-enactment of that
provision far the time being in force.

§. The liability of the Members is limited.

6. The Company's share capital is £50,000 divided into 50,000 shares of £1

= T
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THE COMPANIES ACTS 1985 to 1989

FUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOQCIATION OF
A SPACE STATION PLC

PRELIMINARY

1.  {a} The Regulations contained in Table A in the Scheduls to the Companies
(Tables A to F) Regulations 1985 {S! 1985 No. 805) as amended by the Companies
{Tables A to F) (Amendment) Regulations 1985 (St 1985 No. 1052) {such Table
Leing hereinafter called "Table A") shall apply to the Company sava in so far as they
are excluded or varied hereby and such Regulations {save as so excluded or varied)
and the Articles hereinafiar contained shall be the regulations of the Company.

(k) In these Articles the sxpresslon "the Act” means the Companies Act
1985, but so that any referencain these Articles to any provision of the Act shall be
deemed to inciude a reference to any statutory mcedification or re-enactment of that
provision for the time beityg in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprisad in the authorised but unissued share capital
of the Company shall be under the control of the Directors who may (subject to
Sections 80 and 8¢ of the Act and to paragraphs (b} and {c) below) allot, grant
options aver or otherwise dispose of the same, to such psrsons, on such terms and
in such manner as thay think fit.

(b) The Directors are gensrally and unconditionally authorised for ths
purposes of Section 80 of the Act, to exeecise any poiver of the Company to allot
and grant rights to subscribe for or canvert securities intu shares of the Company up
to the amount of the share capital of the Company authorised but unissued at the
date of adoption of these Articles at any time or timas during the period of five years
from the date of adoption and the Directors may, after that period, aliot any shares
or grant any such rights under this authority in pursuance of an offer or agreement

80 to do made by the Company within, that period. The authority hereby given may
PLCB1/8F \\\\‘
5 N




at any time {subject to the said Section 80) be renewed, revoked or vared by
Ordinary Resolution of the Company in Ganeral Meating.

{c} The Directors are empowered ta allot and grant rights to subscribe for
or convert securitieg into sharaes of the Company pursuant to the authority conferred
under paragraph {b) abovs as If Section 89(1) of the Act did not apply. This power
shall enable the Directors 0 to allot and grant rights to subscribae for ot convert
saecurities into shares of the Company after it3 explry in purssance of an offer or
agreement so to do made by the Company befare its expiry.

(d} Sawe as authorised by the Act, the Company shzll not give, whether
diractly or indirectly, any financial assistance (as defined in Section 152(1}{a) of the
Act} for any such purpese as is specified in Section 151 of the Act.

{e} Save as permitted by Section 101{2) of the Act, no sharas of the
Company shall be allotted except as paid up at least as to one quarter of their
noininal vaiue and the whole of any promium.

SHARES

3. The liahility of any Membaer in default in respect of a cali shail be increased by
the addition at the end of the first sentence of Clause 18 in Table A of the words
*and all expenses that may have been incurred by the Company by reasaon of such
non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

4, Every notice convening a General Meeting shall comply with the provisions of
Section 372(3) of the Act as to givitig information to Membaers in regard to their right
to appoint proxies; and notices of and other cemmunications relating to any Ganeral
Meeting which any Membar is entitled to receive shali be sent to the Directors and
to the Auditors for the time heing of the Company.

5. {a) If a quorum is not present within half an hour from the time appointed
for a Genaral Meeting the General Meating shall stand adjournt 3 to the same day in
the next week at the same time and place or to such other day and at such other
time and place as the Directors may dstermine; and if at the adjourned General
Meating a guorum is not present within half an hour from the time appointed therefor
such adjourned General Meeting shall be dissoived.

{b) Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTORS
6. {a} Clause 64 in Table A ghall not epply to the Company.

(b) The maximum number and minimum numbar respactively of the
Directors may he detarminad from time to tims by Ordinary Resclution in General
Measting of the Company. Subject to and in default of any such determination there

shall be nc maximum number of Diractors and the minimum numbar of Dirsctors shall
be two.
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{c) The Directors shall not be required to retire by rotation and Clauses 73
to 80 (inclusive) in Table A shall not apply to the Company,

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

(i)  bheis recommended by the Directors; or

(il  not lass than fourteen nor more than thirty-five cloar days before
the date appointad for the General Meeoting, notice signed by a Member qualified to
vote at the Generai Meeting has been given to the Company of the intention to
propose that person for appointment, together with notice signed by that person of
his willingness to be appointed.

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

{fi  The Directors may appoint a person who is willing to act to be &
Director, sither te fill a vacancy or as an additional Director, provided that the
appointment does not cause the number of Directors to exceed any number
detarmined in accordance with paragraph (b) atova as the maximum number of
Directors and for the time being in force.

BORROWING POWERS

7. The Diractors may exercise all the powers of the Company to borrow money
without limit as to amount and upon such terms and in such manner as they think
fit, and subject {in the case of any security convartible into sharas} to Section 80 of
the Act to grant any mortgaga, charge or standard security over its undertaking,
property and uncalled capital, or any part thereof, and to issus debentures, debenture
stock, and other securities whether outright or as security for any debt, liability or
abligation of the Company or of any third party.

ALTERNATE DIRECTORS

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

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

PLCO1/SF
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GRATUITIES AND PENSIONS

S. (a) The Diroctors may exercise the powers of the Company conferred by
Clause 4{t) of the Memorandum of Association of the Company and shall be antitled
to retain any bensfits recelved by them or any of them by reason of the exercisa of
any such powers.

{b) Clause 87 in Tabls A shall not apply to the Company,
PROCEEDINGS OF DIRECTORS

10. {(a) A Director may vote, at any meeting of the Directors or of any
committen of the Directors, on any resolution, notwithstanding that it in any way
concerns or relates to a matter in which he has, directly or indirectly, any kind of
interest whatsoaver, and if he shall vote on any such resolution as aforesaid his vote
shall be counted; and in refation to any such rasoluticn as aforesaid he shall (whether
or not ha shall vots on the same)} be taken into account in calculating the quorum
present at the meating.

{b} Clauses 94 to 87 {inclusive} in Table A shall not apply to the Company.
THE SEAL

11. (a) If the Company has a seal it shall only be used with the authority of the
Directors or of a committee of Directors. The Directors may determine who shall
sign any instrument to which the seal is affixed and unless otherwise so determined
it shall be signed by & Director and by the Secretary or second Director. The
obligation under Clause 6 of Table A relating to the sealing of shara certificates shall
apply only if the Company has a seal. Clause 101 of Table A shall not apply to the
Company,

{b) The Company may exercise the powers conferred by section 39 of the
Act with regard to having an official seal for use abroad, and such powers shall be
vested in the Directors.

INDEMNITY

12. (a) Cvery Director or other officer or Auditor of the Company shall be
indamnified out of the assets of the Company against all losses or liabilities which
he may sustain or incur in or about tha execution of the duties of his office or
otherwisa in relation thereto, including any liability incurred by him in defending any
praceedings, whether civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under Section 144 or
Section 727 of the Actin which relief is granted to him by the Court, and no Director
or other officer shall he liable for any loss, damage or misfortuna which may happen
to or be incuwred by the Company in the execution of the duties of his office orin
rele'ion thereto. But this Article shall anly have effect in so far as its provisions ara
not avoided by Section 310 of the Act.
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{b} The Directors shall have power to purchase snd maintain for any
Diractor, officer or Auditor of the Company Insurance against any such lisbility as is
refarrad to in Section 310(1} of the Act.

{c)  Clause 118 in Table A shall not apply to the Company.

PLCS1/SF
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Kp‘:i HRYN M.YOUNG, BRS¢ Econ. FC.A. gan;?:rml Way
snammand ro

[ Y
CHARTERED ACCOUNTANT oy, Madenhead
Becks. §l.6 2EX

Maidenbead 32855

-

29¢th July 1992

Registrar of Companies
companies House
cardif€

Dear Sirs.

A _SPACE SPATION LTD, registered HO 1693618

1, Kathryn Yound. confirm that in my opinion the xelevant
balance sheet shows that at +the bkalance sheet date the
amount of the Ccompany's net assets wWas not less than the
aggregate of its called up share capital and undistributable

reserves.-

Yours faithfully,

kmcyn | M. \(o\/\jo ‘

Kathryn M.. Young ACA.
Chartered accountant and Registered auditorx

M




A SPACE S100 =

HEROKE. OF THE AUDITOR

“

I have audited the accounts of péges 3 to 10 in accordance with approved
aunditing standards.

tn my opinion the accounts give 2 rrue and faixr view of the state of affalrs
of the company at 31 December 1991 and of its results and source and appli-
cation ©f fFunds for the year ended on that date and have been properly
prepared in accordance with the Companies Act 1985. s '

e }(@“‘i“tl AN Noww.,

Kathryn H. Yound ACA \
chartered Acciantant & Registered auditor
©, " Thrushes
Canon Hill Way
7 Bray
sL6 2EX



A SPACE ST%&TON:LIﬂJﬂIﬂD

BALANCE SHCET

YEAR ENDED 31 DECEMBER 1991

Notes
FIXED ASSETS
: ‘ Tangible assets 8
| CURRENT ASSETS
!
3 Tebtors ' 9 119,556
Cash at bank and in hand ____.28
119,584
CREDITORS: Amounts falling
due within one year 10 (381,460)

[RESPRRR AP F

TOTAL ASSETS LESS CURRENT
LIABILITIES

CREDITORS: Amounts falling due
after more than one year 11

PROVEISIONS FOR LIABILITIES
AND CHARGES 13

CAPITAL AND RESERVES

Called-up share capital 14
Profit and loss account

Approved by the Board on

i oﬁf,z‘ff..f?ﬁ?????f?f:ﬂi....3
C—’tgLJ A i Directors

.---oo-o--nc-o. LR B )

..‘1‘/.’-‘.[.‘{?‘......

-4 -

199
£

~
\

P

980,904

(261 ,876)

L A

719,028

{600,000)

L e

19%0

1,014,001

107,413

{382,084)

e i . i i

739,330
{600,000)

(2,442)

£ 136,888

8,000

o s g s ity e e

£ 136 588

The notes set out on pages 7 to 10 form an integral part of these accounts
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CERTIFICATE OF INCORPORATION
’ ON RE-REGISYRATION OF PRIVATE COMPANY

AS A PUBLIC COMPANY

No - 1693618

I hereby certify that

A SPACE STATION LIMITED

formerly registzred as a private company has this day
been re-registered under the Companies Act 1985 as a
public company under the name of

A SPACE STATION PLC

and that the company is limited

Given under my hand at Cardiff the 6th August 1992

éﬂn’ﬂm
An Authggféeé@g%%icer

C461(R)



COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pleasa do not Pursuant 1o section 123 of the Companies Act 1985
wiite in
Wis margin

\ To the Registrar of Companies For official use  Company number
Please co'pplete T — =
togibly, prelaratly I 1 | | |1693818 AC.
in black type, ot [ S R

hold block lettering:  Name of company

+» A SPACE STATION LIMITED

* inseit {ull name
of company

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

dated _25. “Sovl/ 1447 the nominal capital of the company has been
42,000 8,000

increased by £ beyond the registered capital of £

§the copy mustba A COPY Of the resolution autharising the increase is attached.§

inted or In & - . - . - . . .
S{:?effo‘,‘,',,';m‘,’gﬁw The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

by the registrar .
shares have been or are to be issued are as follow:

Ranking in all respeets pari passu with the existing 8,000 Shares in the capital of
the Company.

T
S R S

M et . .
& | et Please tick bere if
7 Sreretary continued overleaf

Haovmstrotee,

Ludnunesteatove

R ver of | € UALMAA.

Hermiver \ . A

‘Scotand) os Signed Designations Date L% - SOy Gy

Bepraptiie

Prasentor’s name address and For official Use . 1

3 ance (if any): Genoeral Setticn R ol
o} ES HOUSE
. %\\b\W\M comTJ:»\NI Sl
g REQIRTRATIONY, % S 11JUL 1932
Y AGENTS , M 59

f s oo o Ordan & Sons Limited
it’ﬁb(‘.ﬁ!lk“ H1 Q1 Thomat Greant Heirai OO R IR Tal AATDUAEAN Fera, a2 war ts




Nc. of Company 1633618

The Companles Acts 1985 to 1289

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM
AND ARTICLES
OF ASSOCIATION

A SPACE STATION PLC

BN

{Incorporated the 24th day of January, 1983)

{Re-registered as a public company the 6th day of August, 1992)

L —

COMPANIES HOUSE
11 2 A5 1992

i 59

Jordan & Sons Limited

Company Formation and Information Specialists
Lagal Stationers and Publishers

Branchas throughotit the United Kingdom
Telephone 071-253 3030 Fax 071-251 0825
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THE COMPANIES ACTS 1985 1o 1039

PUBLIC COMPANY LIMITED BY sHARES WE HEREBY cepmypy that this ppigs
MEMORANDUM OF ASSQCIATION OF Ami?ﬂ-‘a”ﬁmon by fideut fesolutions 4
A SPACE STATION pLe | the companiog pe 1925,

1. The Company's name is "A SPACE STATION PLG",

N

. The Company is td‘ be a public company,

3. The Company’s registered office ig to be situated jn England and Wales,

1

4. The Company’s objects are:- S

{al @ To Carry on ail or any of the businesses of warehouseman and
factors, starage contractors, shipping and torwarding agents; and to use, acquire,
sell and deal jn any premisss, land or‘property whether for or belonging to the
Company or not and to collect, feceive, sort, house, pack, containerise, despstch,
transport, deliver, ship and insure broduce, products, goo4ds, wares and marchandise
of all kinds whether belonging to the Company or not; and to recejve goods and
materials of all kinds on deposit or for safe custody; 1o Carry on all or any of the
businesses of haulage and transport contractors, cargo Superintendents, stevedorgs,
labour Contractors, ships’ superintendents, lightermen and wharfingers, ships’
brokers and agents, managers of shipping property and shipping Companies, ships’
husbands, maring Surveyors and valuers, loading brokers, insurance, passenger and
general brokers and agents, owners, hirers, letters on hira, charterers, builders and
repairers of motor and other vehieles, ships, barges and other vessels, towage and
salvage contractors, depository and warehouse Progrietors, cold storage and
refrigerator Proprietors, provision, wing, spirit and tobacco merchants, chandlers,
dock and whart owners, coal and coke merchants, importers, exporters, merchants,
factors and shippers of, agents for, and dealers in produce, wares, merchandise, raw
and manufactured goods of all kinds; dealers in industrial equipment and supplies
of all kinds and as industrial, office and shop cleaners; and 1o participate in,
undertake, perform and carry out alf kinds of commercial, financial and trading
operations, and all or any of the operations ordinarily performed by shippaers, import
and general merchants, factors, distributors and traders; and to buy, sefl,
manufacture, repair and deal in equipment, gear, tackle, plant, machinery,
appliances, materials and tools, accessories, articles, commodities, produce and
things of all kinds and of evary description capahig of being used for the purposes
of the above-mentioned businesses, o¢ any of them, or likely to he tequired by
customers of, or persans having dealings with the Company,

i To carry on any other trads of businass whatever which caninthe
opinion of the Board of Directors be advantageously caried on in connection with
or ancillary 16 iny of the businesses of the Company,

PLCY1/5F
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{b)  To purchase or by any other means acquire and take options over any
property whatever, and any rights or privilages of any kind over or in respect of any
property.

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

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

{e} To improve, manage, construct, repalr, develop, exchange, let on lease
or otherwise, rmortgage, charge, sell, dispose, of turn to account, grant licences,
options, rights and privileges in respect of, o7 ‘otherwise deal with all or any part of
the propesty and rights of the Company.

{f} To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined nnd to hold or
otherwise deal with any investments made.’

{g} To lend and advance meney or give credit on any terms and with or
without security to any person, firm or company (including without prejudice to the
generality of the foregoing any holding company, subsidiary or fellow subsidiary of,
or any other company associated in any way with, the Company), 10 entar into
guarantees, contracts of indemnity and suratyships of all kinds, to receive money on
deposit or loan upon any terms, and to secure or guarantee i any manner and upon
any terms the payment of any sum of money or the performance of any obligation
by any person, firm or company (including without prejudice to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary or associated
company as aforesaid),

th}  To berrow and raise money in any manner and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard security, lien
or other security upon the whole or anv part of the Company’s property or assets
{(whether present or future), including its uncalled capitol, snd also by a similar
mortgage, charge, standard security, lien or security to secure and guarantee the
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performance by the Company of any obligation or liability it may undertake or which
may become binding on it,

] To draw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants, debentures,
and other negotiable or transferable instruments.

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

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

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

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

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

(0o} To sell or otherwise dispose of the whole or any part of the business or
property of the Company, either together or in portions, for such consideration as the
Company may think fit, and in particular for shares, debentures, or securities of any
company purchzsing the same.

PLC81/3F
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{p) To act as agents or brokers and as trustees for any person, firm or
company, and to undertake and perform sub-contracts.

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

{r) To distribute among the Members of the Company in kind any property
of the Company of whatever nature.

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

it) To support and subscribe to any charitable or public ¢bjsct and to
support and subscribe to any institution, society, or club which mey be for the
benefit of the Company or its Directors or employees, or may be connected with
any town or place where the Company carries on business; to give or award
pensions, annuities, gratuities, and superannuation or other allowances or benefits
ot charitable aid and generally to provide advantages, facilities and services for any
persons who are or have been Directors of, or who are or have been employed by,
or who are serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company or a fellow
subsidiary of the Company or the predecessors in business of the Company or of any
such subsidiary, holding or fellow subsidiary company and to the wives, widows,
children and other relatives and dependants of such persons; to make payments
towards insurance including insurance for any Director, officer or Auditor against any
liability as is referred to in Section 310({1) of the Act; and to set up, establish,
support and maintain superannuation and other funds or schemes (whether
contributory or non-contributory) for the benefit of any of such persons and of their
wives, widows, children and other relatives and dependants; and to set up, establish,
support and maintain profit sharing or share purchase schemes for the benefit of any
of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or to trustees on their
behalf to enable any such purchase schemes to he established or maintained.

{u}  if and only to the extent permitted by the Act, to give, whether directly
or indirectly, any kind of financial assistance {as defined in Section 152{1}a) of the
Act} for any such purpose as is specified in Section 151(1} and/or Section 151(2) of
the Act.

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

(w} To do all or any of the things or matters aforesaid in any psart of the
world and either as principais, agents, contractors or otherwise, and by or through
agents, brokers, sub-contractors or otherwise and either alone or in conjunction with
others,
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{x}  To do all such other things as may be deemed Incidanial or conducive
to the attainment of the Company’s objects or any of them,

AND so that:-

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

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

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

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

5.  The liability of the Members is limited.

6. The Company’s share capital is £50,000 divided intc 50,000 shares of £1
each.

LR
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THE COMPANIES ACTS 1985 to 1982

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF
CERTIFICATION

WE HEREBY CERTIFY that this prim
. incorporates all altarations made to
A SPACE STATION PLC thiz company’s Anticlos of Asacoistion
by filad rocolstiong and s lodood in
somplianes wich tho requiroments of
spction 18 of tiw corpanies A6t 1008,

PRELIMINARY

1. {a) The Regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (S! 1985 No. 805) as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 (Si 1985 No. 1052) (such Table
being herginafter czliad "Table A"} shall apply to the Company save in so far as they
are excluded or varied hereby and such Regulations {save as so excluded or varied)
and the Articles hereinafter contained shall be the regulations of the Company.

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

ALLOTMENT OF SHARES

2. (a)  Shares which are comprised in the authorised but unissued share capital
of the Company shall be under the control of the Directors who may (subject to
Sections 80 and 89 of the Act and to paragraphs (b) and (¢) below) allot, grant
optioris over or otherwise dispose of the same, to such persons, on such terms and
in such manner as they think fit.

{b) The Directors are generally and unconditionally authorised for the
purposes of Section 80 of the Act, to exercise any power of the Company to allot
and grant rights to subscribe for or convert securities into shares of the Company up
to the amount of the share capital of the Company authorised but unissued at the
date of adoption of these Articles at ony time or times during the period of five years
from the date of adoption and the Directors may, after that period, allot any shares
or grany any such rights under this authority in pursuance of an offer or agreement
so to do made by the Company within that period. The authority hereby given may

PLCO1/SF




H'n i

at any time {subject to the said Section 80) be renewed, revoked or varied by
Crdinary Resolution of the Company in General Meating.

{c)  The Directors are empowered to allot and grant rights to subscribe for
or convert securities into shares of the Company pursuant to the authority conferred
under paragraph (b} above as if Section 89(1) of the Act did not apply. This power
shall enable the Directors so to allot and grant rights to subscribe for or convert
securities into shares of the Company after its expiry in pursuance of an offer or
agreement so to de made by the Company before its expiry.

{d) Save as authorised by the Act, the Company shall not give, whether
directly or indirectly, any financial assistance (as defined in Section 152(1)(a) of the
Act) for any such purpose as is specified in Section 151 of the Act.

le) Save as permitted by Section 101(2) of the Act, no shares of the
Company shall be allotted except as paid up at least as to one quarter of their
nominat value and the whole of any premium.

SHARES

3. The liability of any Member in default in respect of a call shall be increased by
the addition at the end of the first sentence of Clause 18 in Table A of the words
"and zll expenses that may have been incurred by the Company by reason of such
non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

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

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

(b}  Clause 41 in Table A shall not apply to the Company.
APPOINTMENT OF DIRECTQRS
6. (a} Clause 64 in Table A shall not apply to the Company.

(b) The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary Resolution in General
Meating of the Company. Subject to and in default of any such determination there

shall be no maximum number of Directors and the minimum number of Directors shall
Ge two.
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{c)  The Directors shall not be required to retire by rotation and Clauses 73
to 80 (inclusive) in Table A shall not apply t¢ the Company.

{d]  No person shall be appainted a Director at any General Meeting unless
aither:-

(i) he is recoinmended by the Directors: or

lit  notless than fourteen nor more than thirty-five clear days before
the date appointed for the Genaraf Meeting, notice signed by a Member qualifiad to
vote at the General Meeting has been given to the Company of the intention 10
propose that person for appointment, together with notice signed by that person of
his willingness to be apppinted,

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

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

BORROWING POWERS

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

ALTERNATE DIRECTORS

8. (a)  An alternate Director shall not be entitled ag such to receive any
remuneration from the Company, save that he may be paid by the Company such

may by notice in writing to the Company from time to time direct, and the first
sentence of Clause 66 in Table A shall be modified accordingiy.

{b) A Dirsctor, or any such other person as is mentioned in Clause 65 in
Table A, may act as an alternate Director to represent more than one Director, and
an alternate Director shall be entitled at any mesting of the Directors or of any
committea of the Directors to ona vote for every Director whom he reprasents in
addition to his own vote (if any) as a Dirsctor, but he shall count as only ons for the
purpose of determining whether a Quorum is present,
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GRATUITIES AND PENSIONS

9, {a) The Directors may exercise the powers of the Company conferred by
Clause 4(t) of the Memorandum of Association of the Company and shall be entitled
to retain any benefits received by them or any of them by reason of the exercise of
any such powers.

{b} Clause 87 in Table A shall not apply 1t the Company,
PROCEEDINGS OF DIRECTORS

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

ib) Clauses 94 to 9ﬁ7 linclusive)} in Table A shall not apply to the Company.
THE SEAL

11. {(a) If the Company has a seal it shall only be used with the authority of the
Directors or of a committee of Directors, The Directors may determine who shall
sign any instrument to which the seal is affixed and unless otherwise so determined
it shall be signed hiy a Director and by the Secretary or second Director. The
obligation under Clause 6 of Table A relating to the sealing of share certificates shall
apply only if the Company hus‘a seal. Clause 101 of Table A shall not apply to the
Company.

{b) The Company may exercise the powers conferred by section 39 of the
Act with regard to having an official seal for use abroad, and such powers shall be
vested in the Directors.

INDEMNITY

12. {a} Every Director or other officer or Auditor of the Company shall be
indemnified out of the assets of the Company against all losses or liabilities which
he may sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under Section 144 or
Section 727 of the Act in which relief is granted to him by the Court, and no Director
or other officer shall be liable for any loss, damage or misfortune which may happen
to or be incurred by the Company in the execution of the duties of his office or in
relation thereto. But this Articls shail only have effectin so far as its provisions are
not avoided by Section 310 of the Act.
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Pirgctor, officer or Auditor of the COmpany insurance against any such liability as is
referred 1o i Section 34 0(1) of the Act,
{c)

Clause 1 18 in Table o shalt not apply to the COmpany.
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