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COMPANIES FORM No. 12

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

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

To the Registrar of Companies Forofficial use  Forofficial use

et et wl i

Lo T L2866

Name of company

o~

*

STLEMOST L.IMITED

I DAVID STEWART HODGSON, signing on behalf
SWIFT INCORPORATIONS LIMITED

2 BACHES STREET
LONDON N1 6UB

do solemnly and sincerely dectare that | am a [Seficerengaged-intheformationofthe-

of

<empanry] T [perscn named as director or secretary of the company in the statement delivered to

the registrar under section 10(2)1 and that all the requirements of the above Act in respect of the
registration of the above company and of matters precedent and incidental to it have heen
complied with,

And I 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 __FLAT 1, CHATSWORTH HOUSE, Declarant to sign below
65 LONDON ROAD,
TWICKENHAM, MIDDLESEX

the Znd day of FEBRUARY

One thousand ninejslig_grsg:d;and EIGHTY SEVEN

before W =

- o —

A Commissicner for Oaths or Notary Publ.z or Justice of
the Peace or Solicitor having the powers coriferred on a
Commissioner for Oaths.

Presentor's name, address and For official use
reference (if any): Now Companiog Seciion Postroom




COMPANIES FORM No. 10

Statement of first directors
and secretary and intended
situaltion on registered office

3’:?:391?1 donot Pursuant to section 10 of the Companies Act 1985

tius margin

To the Registrar of Companies
Please complete

tegibly, preferably For official use
Inblack type, or
bold block fettering

Name of company

L

*insert full nama

of company SINEMOST LIMITED

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

2 BACHES STREET
LONDON
[Postcods] N1 6UB :
If the memorandum is delivered by an agent for the subscribers of the e |
memorandum please mark ‘X’ in the box opposite and insert ><
the agent's name and address helow

Jordan & Sons Limited
21 St. Thomas Street
Bristol

[Postcode] — BS1 8IS

Number of continuation sheets attached (see note 1 ) :E |

Presenlor's_ name, address and For official use
reference (if any): General Section Post room

Page1



DIRECTOR

The name(s) and particulars of the person who is, or the persons who are, to be the first director Pigase do not
or directors of the company (note 2) are as follows: ;;f]fig%grgin
Narr)e (note 3} INSTANT COMPANIES LIMITED Business occupation
COMPANY REGISTRATION AGENT
Previous name(s) (note 3) NONE Nationality
Address (note 4) 2 BACHES STREET UK REGISTERED
LONDON Date of birth (where applicable)
Postcode N1 6UB (note 6)

Other directorshipst NONE

t enter particulars

ofother
directorships

held or previously
hetd (see note 5)
if this space is

insufficient use a
continuation sheet,

| consent to act as director e company named on page 1
Signature (Authorised Signatory) Date 02~ 02-87

=7
J———

SECRETARY

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

Please do not
write in
this margin

Name (notes 3 & 7) SWIFT INCORPORATIONS LIMITED

Previous name(s) (note 3) NONE

Address (notes 4 & 7} 2 BACHES STREET
LONDON
Postcode N1 6UB
| consent to act as gecretary e company named on page 1
Al
0
| Signature [y LA (Authorised Signatory)  Date 02-02-87

Signature of agent on behalf of subscribers / \/g‘f’v"x;m » Date 02-02-87

TEA ENG RIS,



THE COMPANIES ACT 1985

A PRIVATE COMPANY
LIMITED BY SHARES
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1. The Company's name is ,;}?
SIDEMOST LIMITEDR WAL

2. The Company’s registered office is to be
situated in England and Wales.

3. The Company’s objects are:—

(a) To carry on all or any of the businesses
of electronic and electrical engineers and con-
tractors, manufacturers, designers, fitters,
installers, maintainers, repairers, importers,
exporters and distributors of, agents for, and
dealers in electronic and electrical goods,
equipment, devices, appliances, accessories
and supplies of every description, cable joint-
ers, heating, lighting, radio, television, tele-
phone, telecommunication, mechanical and
general engineers; dealers in aerials, record
players, stereo and hi-fi equipment, inventors,
constructors, installers and maintainers of
systems for healing and lighting and the
supply of power, telecommunication, radio,
sound recording, television and telephone
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reception and transmission, government
surplus contractors and dealers, manufactur-
ers, fitters, maintainers, repairers and
merchants of, agents for, and dealers in
household and demestic appliznces, equip-
ment, utensils, furniture, fittings, hardware and
ironmongery of all kinds; general builders and
contractors, property repairers and developers,
builders’ merchants, plant hire specialists,
painters and decorators, carpenters, glaziers,
shop and office fitters, estate agents, hire
purchase financiers and agents, mortgage and
insurance brokers, fuel merchants, haulage
and transport contractors, commission and
general agents, factors, brokers and ware-
housemen; and to manufacture, buy, sell,
maintain, repair and daal in vehicles, plant,
machinery, tools, articles, and things of ali
kinds capable of being used for the purpose
of the above-mentioned husinesses or any of
them, or lixely to be required by customers of,
or persons having dealings with the Company.

SONS



{bY To carry on any other trade or business
whatever which can in the opinicn of the Board of
Directors be advantageously carried on in con-
nection with or ancillary to any of the businesses
of the Company,

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

(d) Toapply 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'inve ntion,
licences, secret processes, trade marks,
designs, protections and concessions and to dis-
claim, alter, modify, use and turn to account and
to Manufacture under or grant licences or privi-
leges in respect of the same, and to expend
money in experimenting upon, testing and
improving any Patents, inventions or rights which
the Company may acquire or propose to acquire.

(e} To acquire or undertake the whole or any
part of the business, goodwill, and assets of any
person, firm, or company carrying on or propos-
ing to carry on any of the businesses which the
Company is authorised to carry on and as part
of the consideration for such acquisition to
undertake all or any of the liabilities of such
person, firm or company, or 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 con-
sideration for any of the acts or things aforesaid
or property acquired, any shares, debentures,
debenture stuck 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,
devalop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, turn to
account, grant licences, options, rights and privi-
leges in respect of, or otherwise deal with all or
any part of the property and rights of the Gom-
pany.

(9) To invest and deal with the meneys of the
Company not immediately required in such
manner as may from time to time be determined
and to hold or otherwise deal with any invest-
ments made.,

(A} To lend and advance money or give credit
on any terms and with or without security to any

Jz

person, firm or company (including without preju-
dice to the generality of the foregoing any holding
company, subsidiary or fellow subsidiary of, or
any other company associated in any way with,
the Company), to enter into guarantees, con-
tracts of indemnity and suretyships of all kinds, to
receive money on deposit or loan upen any
terms, and to secure ¢+ guarantee in any manner
and upon any terms the payment of any sum of
money or the performance of any obligation by
any person, firm or company (including without
prejudice to the generality of the foregoing any
such holding company, subsidiary, fellow subsidi-
ary or associated company as aforesaid).

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

(i) To draw, make, accept, endorse, discount,
negotiate, execute and issue cheques, bills of
exchange, promissory notes, bills of lading, war-
rants, debentures, and other negotiable or trans-
ferable instruments.

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

() To enter into any arrangements with any
government or authority {supreme, municipal,
local, or otherwise) that may ssem conducive to
the attainment of the Company’s objects or any
of them, and to obtain from any such government
ity any charters, decrees, rights, privi-
leges or Concessions which the Company may
think desirable ang to carry aut, exercise, and
comply with any such charters, decrees, rights,
privileges, and concessions.

(m) To 'subscribe for, take, purchase, or other-
wise acquire, hoid, sell, deal with and dispose of,
place and underwrite shares, stocks, deben-



lures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any ather
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 anhy such
company or companies and to make payments
by way of subvention or otherwise and any other
arrangements which may seem desirable with
respect to any business or operations of or gen-
erally with respect to any such company or com-
panies.

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

{P) To sell or otherwise dispose of the whole
or any part of the business or property of the
Company, either together or in portions, for such
Consideration as the Company may think fit, and
in particular for shares, debentures, or securities
of any company purchasing the same,

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

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

(s) To pay all or any expenses incurred in
connection with the premotion, formation and
incorporation of the Company, or to contract with
any person, firm or company to pay the same,
and to pay commissions 1o brokers and others for
underwriting, placing, selling, or guaranteeing
the subszription of any shares or other securities
of the Company.

Jz

{t} To support and subscribe to any charitable
or public object and to support and subscribe to
any institution, society, or club which may be for
the benefit of the Company or its Directors or
employees, or may be connected with any town
or place where the Company carries on busi-
ness, 10 give or award pensions, annuities,

- gratuities, and superannuation or other allow-

ances or benefits or charitable aid and generally
to provide advantages, facilities and services for
any persons who are or have been Directors of,
or who are or have been employed by, or who are
serving or have served the Company, or any
company which is a subsidiary of the Company
or the holding company of the Company or afeliow
subsidiary of the Company or the predecessorsin
business of the Company or of any such subsid-
iary, holding or fellow subsidiary company and to
the wives, widows, children and other relatives
and dependants of such persons; to make pay-
ments towards insurance; and to set up, establish,
Support and maintain superannuation and other
funds or schemes (whether contributory or non-
contributory) for the benefit of any of such per-
sons and of their wives, widows, children and
other relatives and dependants; and to set up,
establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of
the employees of the Company or of any such
subsidiary, holding ar fellow subsidiary company
and to lend money to any such employees or to
trustees on their behalf to enable any such pur-
chase schemes to be established or maintained.

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

v) To distribute among the Members of the
Company in kind any property of the Company of
whatever nature,

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

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

(y) To do all such other things as may be
deemed incidental or conducive 1o the attain-
ment 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
cbjects shall, except where the context expressly
SO requires, be in any way limitad or restricted by
reference to or inference from any other object or
objects set forth in such sub-clause, or by refer-
ence to or inference from the terms of any other
sub-clause of this Clause, or by reference to or
inference from the name of the Company.

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

{3) The word “Company” in this Clause,
except where used in reference to the Company,
shall be deemed to include any partnership or
other body of persons, whether incorporated or
unincorporated and whether domiciled in the
United Kingdom o~ issiasic 2,

(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 inciude a referenice to any
statutory modification or re-enactment of that
provision for the time being in force.,

4. The liability of the Members is limited.

5. The Company's share capitalis £1000

dividedinto 1000 shares of 21 each.

names
Number of
shares taken
byeach
Names and addresses of Subscribers Subscriber
1. For and on behaif of — One
Instant Companies Limited
2 Baches Street
London N1 6UB
2. For and on behalf of L — One
Swift Incorporations Limited
2 Baches Street
London N1 8UB
—_—
Total shares taken — Two

Dated 02-02-87

Witness to the above signatures, Terry Jayne
2 Bachies Street
London N1 8UB

J2




THE COMPANIES ACT 1985

A PRIVATE COMPANY
LIMITED BY SHARES

Articles of Association

SIDEMOST LIMITED

PRELIMINARY

1. {a) The Regulations contained in Table A in
the Schedule to the Companies (Tables A to F)
Regulations 1985 as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985
(Such Table being hersinafter called “Table A"
shalt apply to the Company save in so far as thay
are excluded or varied hereby and such Regu-
lations (save as so excluded or varied) and the
Articles hereinafter contained shall be the regu-
lations of the Company.

{b) In these Ariicles the expression “the Act”
means the Companies Act 1985, but sc that any
reference in these Articles to any provision of the
Act shali be deemed to include a reference to any
statutory modification or re-enactment of that
provision for the time being in force.

ALLOTMENT OF SHARES

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

{b) All shares which are not comprised in the
authorised share capital with which the Company
is incorporated and which the Directors propose
to issue shall first be offered to the Members in
proportion as nearly as may be to the number of
the existing shares held by them respectively
unless the Company in General Mesting shall by
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Special Resolution otherwise direct. The offer
shall be made by notice specifying the number of
shares offered, and limiting a period (not being
less than fourteen days) within which the offer, if
not accepted, will be deemed to be declined. After
the expiration of that period, those shares so
deemed to be declined shall be offered in the
proportion aforesaid to the persons who have,
within the said period, accepted all the shares
offered to them; such further offer shall be made
in like terms in the same manner and limited by a
like period as the original offer. Any shares not
accepted pursuant to such offer or further offer
as aforesaid or not capable of being offered as
aforesald except by way of fractions and any
shares released from the provisions of this Article
by any such Special Resolution as aforesaid
shall be under the control of th2 Directors, who
may allot, grant options over or otherwise dis-
pose of the same to such persons, on such terms,
and in such manner as they think fit, provided that,
in case of shares not accepted as aforesaid, such
shares shall not be disposed of on terms which
are more favourable to the subscribers therefor
thar: the terms on which they ware offered to the
Members. The foregoing provisions of this para-
graph (b) shall have effect subject to Section 80
of the Act.

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

(d) The Directors are generally and uncon-
ditionally authorised for the purposes of Section
80 of the Act, to exercise any power of the Com-
pany to allot and grant rights to subscribe for or
convert securities into shares of the Company up
lo the amount of the authorised share capital with



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

ing.

SHARES

3. The lien conferred by Clause 8 in Table A shall
attach also to fully paid-up shares, and the Com-
pany shall also have a first and paramount lign 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 iwo or more joint helders, for all moneys
presently payable by him or his estate to the
Company. Clause 8 in Table A shall be modified
accordingly.

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

GENERAL MEETINGS AND RESOLUTIONS

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

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

(b) Every notice convening a General Meet-
ing shall comply with the provisions of Section
372(3) of the Act as to giving information 1o
Members in regard to their right to appoint
proxies; and notices of and other communi-
cations relating to any General Meeting which
any Member is entitled to receive shall be sentto

J2

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

B. (a} Clause 40 in Table A shall be read and
construed as if the words “at the time when Lhe
Meeting proceeds to business" were added at
the end of the first sentence.

(b) 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 cther 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.

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

APPOINTMENT OF DIRECTORS

7. (@) 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 Reso-
tution in General Meeting of the Company. Sub-
ject to and in default of any such determination
there shall be no maximum number of Directors
and the minimum number of Directors shall be
one. Whensoever the minimum number of the
Directors shall be one, a sole Director shall have
authority to exercise ali the powers and dis-
cretions by Table A and by these Articles
expressed to be vested in the Directors generally,
and Clause 89 in Table A shall be modified
accordingly.

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

(d) No person shall be appointed a Director at
any General Meeling unless either:—

(i) heis recommended by the Directors; or

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

{e) Subject to paragraph (d} above, the Com-



pany may by Qrcinary Resolution in General
Meeting appoirit any person who is willing o act
to be a Director, either to filt a vacancy or as an
additionat Director.

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

BORROWING POWERS

8. The Directors may exercise all the powers of
the Company to borrow money without limit as to
amount and upon such terms and in such man-
ner as they think fit, and subject (in the case of
any security convertible into shares) to Section
80 of the Act to grant any mortgage, charge or
standard security over its undertaking, property
and 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 third party,

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be entitled
as such to recelve any remuneration from the
Company, save that he may be paid by the Gom-~
pany such parf (if any) of the remuneration other-
wise payable to his appointor as such appointor
may by notice in writing to the Company from
lime to time direct, and the first sentence of
Clause 66 in Table A shall be modified accord-
ingly.

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

DISQUALIFICATION OF DIRECTORS

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

GRATUITIES AND PENSIONS

11. (a) The Directors may exercise the powers of
the Company conferred by Clause 3(t) of the
Memorandum of Association of the Company
and shall be entitled 1o retain any benefits
received by them or any of them by reason of the
exercise of any such powers.

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

PROCEEDINGS OF DIRECTORS

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

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

INDEMNITY

13, {a) Every Director or other officer of the
Company shall be indemnified out of the assets
of the Company against all iosses 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 Com-
pany in the execution of the duties of his office or
in relation thereto. But this Article shall only have
effect in so far as its provisions are not avoided
by Section 310 of the Act.

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



TRANSFER GF SHARES

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

Names and Addresses of Subscribers

1. For and on behalf of
Instant Companies Limited
2 Baches Street n
London N1 6UB ~

2. For and on behalf of
Swift Incorporations Limited
2 Baches Street
London N1 6UB

Dated 02-02-87

. . ———
Witness to the above signatures, Terry Jayne 2
2 Baches Street / [/ gLV
l.ondon N1 6UB



FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2186623

| hereby certify that

SIDEMOST LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 2 NOVEMBER 1987

: \ 2 ‘
ﬁ’“&g s ;(fﬂ ﬂ-ﬁwﬁcz‘iﬂéanwl
MES. G R. WILLIAMS

an authorised officer

HCou7B
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T};&E’??OMPANIES ACT 1985 JORDAN & SONS LIMITED

. 8 BATTERY STREET
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Company Number ARECAD..AS PL1 332-}
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SPECIAL RESOLUTION OF
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AHIES REGISTRATION
oM OFFiCE

SANENCOST LitWwTeOo

]

We, the undersigned, INSTANY COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the Members for the time being of the
above-named Company entitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to Clause 53 in Table
A (which Clause is embodied in the Articles of Association of the Company), for
all purposes be as valid and effective as if the same had been passed at a General
Meeting of the Company duly convened and beld.

It is resolved:

That the name of the Company be changed to:—

/é”
//
7> -~ . \/
ORION PROJECTS  LiMiTeED
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(AUTHORISED SIGNATORY OF INSTANT COM[\’"&S&%& PED)

---------------------------------

(AUTHORISED SIGN.A"IUTW JF SWIFT INCORPORATIONS LIMITED)

\

Joos qu A5 22|

FURRA121Y



CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2186623

[ hereby certify that

SIDEMOST LIMITED

having by special resolution changed its name,

is now incorporated under the name of

ORION PROJECTS LIMITED

Given under my hand at the Companies Registration Office,

70 drerh

7. A JOBEPH

Cardiff the 6 APRIL 1988

an authorised officer

HCOOBE
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ORION PROJECTS LIMITED

1. The Company's name is "ORION PROJECTS LIMITED".
2. The Company’s registered office is to be situated in Ei'gland and Wales.
3. The Company’s objects are:-

(8) Tocarryonall or any of the businesses of electronic and electrical engineers and
contractors, manufacturers, designers, fiters, installers, maintainers, repairers,
importers, exporters and distributors of, agents for, and dealers in electronic and
electrical goods, equipment, devices, appliances, accessories and supplies of every
description, cable jointers, heating, lighting, radio, television, telephone, tele-
communication, mechanical and general engineers; dealers in aerials, record players,
stereo and hi-fi equipment, inventors, constructors, installers and maintainers of
systems for heating and lighting and the supply of power, telecommunication, radio,
sound recording, television and telephone reception and transmission, government
surplus contractors and dealers, manufacturers, fitters, maintainers, repairers and
merchants of, agents for, and dealers in househoid and domestic appliances, eauipment,
utensils, furniture, fittings, hardware and ironmongery of all kinds; general builders
and contractors, property repairers and developers, builders’ merchants, plant hire
specialists, painters and decorators, carpenters, glaziers, shop and office fitters,
estate agents, hire purchase financiers and agents, morigage and insurance brokers, fuel
merchants, haulage and transport contractors, commission and general agents, factors,
brokers and warehousemen; and to manufacture, buy, sell, maintain, repair and deal in
vehicles, plant, machinery, tools, articles, and things of all kinds capable of being
used for the purpose of the above-mentioned businesses or any of them, or likely to be
required by customers of, or persons having dealings with the Company.

i\«“:“-rm;,_ .
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(b} To carry on any other trade or business whatever which can in the opinion of the
Board of Directors be advantageously carried on in connection with or ancillary to any of
the businesses of the Company.

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

(d) To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any patents, patentrights,
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 respecl 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) Toacquire or undertake the whole or any partofthe business, goodwill, and assets
of any person, firm, or company cairying 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 mi+ al assistance with
any such person, firm or company, or for subsidising or otherwise assisting any such
person, firm or company, and to give or accep, 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.

() 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) Toinvestand deal \_Nith the moneys of the Company not immediately required in

such manner as may from time to time be determined and to hold or otherwise deal with
any investments made.

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

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

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



(k) To apply for, promote, and obtain any Act of Parliament, order, or licence of the
Depariment 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.

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

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

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

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

(  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 thougit
expedient.

(s) To pay all or any expenses incurred in conngction 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.

() To support and subscribe to any charitable o1 public object and to support and
subscribe to any institution, society, or ciub which may be for the benefit of the



Company or its Directors or employees, or may be connected with any town or place where
the Company carries on business; to give or award pensions, annuities, gratuities, and
superannuaticn or other allowances or benefits or charitable aid and generally to provide
advantages, facilities and services for any persons who are or have been Direclors of, or
who are or have been employed by, or who are serving or have served the Gompany, or any
company which is a subsidiary of the Company or the holding company ofthe Companyora
fellow subsidiary of the Company or ihe predecessors in business of the Company or ofany
such subsidiary, holding or feilow subsidiary company and to the wives, widows, children
and other relatives and dependants of such persons; to make payments towards insurance;
and lo 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 frustees on their behalf
to enable any such purchase schemes to be established or mazintained.

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

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

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

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

{y) To do all such other things as may be deemed incidental or conducive to the
attainment of the Company’s objects or any of them,

AND so that-

(1) None of the objects set forth in any sub-clause of this Clause shall be
restrictively construed but the widest interpretation shail be given to each such object,
and none of such objects shall, except where the context expressly so requires, ke in
any way limited or restricted by reference to or inference from any other object or
objects set forth in such sub-clause, or by reference to or inference from the terms of
any other sub-clause of this Glause, 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 "Company” in this Clause, except where used in reference to the
Company, shall be deemed to include any parinership or other body of persons, whether
incorporated or unincorporated and whether domiciled in the United Kingdom or
elsewhere,



() 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 maodification or re-enactment of that provision for
the time being in force,

4, The liability of the Members is limited.

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

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

Number of shares taken

Names and addresses of Subscribers by each Subscriber
1. Robert Hughes Gaskin, - One Ordinary
Roberts House,
8, Battery Street, Chartered Secretary
Stonehouse,
Plymouth,
2. Delphine Thirza Mary Gaskin, - One Ordinary
Roberts House,
8, Battery Street, Secretary
Stonehouse,
Plymouth.
Total shares taken - Two

Dated this 2nd day of February, 1987.

Witness to the above Signatures:- R. Leach (Ret'd),
Roberts House,
8, Batlery Street,
Slonshouse,
Plymuouth.
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ORION PROJECTS LIMITED

PRELIMINARY

1. (@) TheRegulalions contained in Table A in the Schedule to the Companies (Tables Ato
F) Regulations 1985 as amended by the Companies (Tables A to F) (Amendment)
Regulations 1985 (such Table being hereinafter called "Table A") shall apply to the
Company save in so far as they are excluded or varied hereby and such Regulations
(save as so excluded or varied) and the Articles hereinafter contained shall be the
reguiations of the Company.

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

ALLOTMENT OF SHARES

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

(b) All shares which are not comprised in the authorised share capital with which the
Company is incorporated and which the Directors propose to issue shall first be offered o



the Members in proportion as nearly as may be to the number of the existing shares heid by
them respectively unless the Company in General Meeting shall by Special Resolution
otherwise direct. The offer shall be made by notice specifying the number of shares
offered, and limiting a period (not being less than fourteen days) within which the offer,
if not accepted, will be deemed to be declined. After the expiration of that period, those
shares so deemed to be declined shall be offered in the proportion aforesaid to the
persons who have, within the said period. accepted all the shares offered to them; such
further offer shall be made in like terms in the samc manner and limited by a like period
as the original offer. Any shares not accepted pursuant to such offer or further offer as
aforesaid or not capable of being offered as aforesaid except by way of fractions and any
shares released from the provisions of this Article by any such Special Resolution as
aforesaid shall be under the controt of the Directors, who may allot, grant options over
or otherwise dispose of the same to such persons, on such terms, and in such manner as
they think fit, provided that. in the case of shares not accepted as aforesaid. such
shares shall not be disposed of on terms which are more favourable to the subscribers
therefor than the terms on which they were offered to the Members. The foregoing
provisions of this paragraph (b) shall have effect subject to Section 80 of the Act,

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

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

SHARES

3. The lien conferrea by Clause 8 in Table A shalil attach also to fully paid-up shares,
and the Company shall alse have a first and paramount lien on all shares, whether fuily
paid or not, standing registered in the name of any person indebted or under liability 1o
the Company, whether he shall be the sole registered holder thereof or shall be ong of
two or more joint holders, for all moneys presently payable by him or his estate to the
Company. Clause 8 in Table A shall be modified accordingly.

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

GENERAL MEETINGS AND RESOLUTIONS

5. {(a) A notice convening a General Meeting shall be required to specify the general
nature of the business to be transacted only in the case of special business and Clause 38
in Table A shall he moditied accordingly.

All business shall he deemed special that is transacted at an Extraordinary General
Meeting. and also all that is transacted at an Annual General Meeting, with the exneption
of declaring a divitend, the consideration of the accounts, balance sheets. and the



reports of the Directors and Auditors, and the appointment of, and the fixing of the
remuneration of, the Auditors.

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

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

(b) Ifa quorum is not present within half an hour from the time appointed for a General
Meeling 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 atthe adjourned General Meeting a quorum is not present within half
an hour from the time appointed therefor such adjourned General Meeting shall be
dissolved.

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

APPOINTMENT OF DIRECTORS

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

(b) The maximum nusnber and minimum number respectively of the Directors may be
determined from time to time by Ordinary Resolution in General Meeting of the Company.
Subject to and in default of any such determination there shall be no maximum number of
Directors and the minimum number of Directors shall be one. Whensoever the minimum
number of the Directors shall be one, a sole Director shall have authority to exercise all
the powers and discretions by Tabie A and by these Articles expressed to be vested in
the Directors generally, and Clause 89 in Tabie A shall be modified accordingly.

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

(d) No person shali be appointed a Director at ahy General Meeting unless either:-

(i) he is recommended by the Directors; of

4iy not less than fourteen nor more than thirty-five clear days before the date
appointed for the General Meeting, notice executed by a Member qualiiied to vote at the
General Meeting has been given to the Company of the intention to propose that person
for appointment, together with nofice executed by that parson of his willingness to be
appointed.

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

(fy The Directors may appoint 2 person who is willing o act to be a Director,
either to fill a vacancy or as an additional Director, provided that the appointment does
not cause the number of Directors to exceed any number datermined in accordance with
paragraph (b) above as the maxinium number of Directors and for the time being in force.



BORROWING POWERS

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

ALTERNATE DIRECTORS

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

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

DISQUALIFICATION OF DIRECTORS

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

CGRATUITIES AND PENSIONS

11.(a) The Directors may exercise the powers of the Company conferred by Clause
3(t) of the Memorandum of Association of the Company and 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 lo the Company.

PROCEEDINGS OF DIRECTORS

12. (a) A Director may vote, at any meeting of the Directors or of any committee of the
Directors, on any resolution, notwithstanding that it in any way concerns or relates to a
matter in which he has, directly or indirectly, any kind of inlerest whatsoever, and if he
shall vote on any such resciution as a‘oresaid his vote shall be counted; and in relation
to any such resolution as aforesaid he shalt (whether or nol ha shall vote on the same)
L.e taken into account in calculating the quorum present at the meeting.

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



INDEMNITY

13.(a) Every Director or other officer of the Company shall be indemnified out of the
assets of the Company against all losses or liabilities which he may sustain or incur in
or about the execution of the duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour of in which he is acnuitted or in
connection with any application under Section 144 or Section 727 of the Act in which
relief is granted to him by the Gourt, and no Director or other officer shall be liable
for any loss, damage or misfortune which may happento orbe incurred by the Corripany in
the execution of the duties of his office or in relation thereto. But this Article shall
only have effect in so far as its provisions are nct avoided by Section 310 of the Act.

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

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

Mames and addresses of subscribers

1. Robert Hughes Gaskin,
Roberts House,
&, Baftery Street, Chartered Secretary
Stonehouse,
Plymouth.

2. Delphine Thirza Mary Gaskin,
Fioberts House,
8, Battery Street, Secretary
Storiehouse,
Plyrmouth.

Datad this 2nd day of February, 1987,

Witness to the above Signatures:R. Leach {Ret'd),
Roberts House,
8. Battery Streel,
Stonehouse,
Plymouth.
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ORION PROJECTS LIMITED

1. The Company's name is "ORION PROJECTS LIMITED".
2. The Company’s registered ofiice is to be situaled in England and Wales.
3. The Company's objects are:-

(a) Tocarry on allor any of the businesses of electronic and electrical engineers and
conlractors. manufacturers, designers, fYers, installers, mainlainers, repairers,
importers, exporters and distribulors of, agemnts for, and dealers in electronic and
electrical goods. equipment. devices, appliances, accessories and supplies of every
description, cable joinlers. heating, lighting. radio, television, telephone, tele-
communication, mechanical and general engineers: dealers in aerials, record players,
stereo and hili equipment, invenlors, constructors, inslallers and rmaintainers of
systems for heating and lighling and the supply of power, telecommurucation. radio,
sound recording, lelevision and telephone reception and transmission. government
surplus contraclors and dealers, manufacturers, litlers, maintainers, repairers and
merchants of, agents for, and dealers in household and domeslic appliances, equipment,
utensils, furmture, fittings, hardware and ironmongery of all kinds: general builders
and contractors, property repairers and developers. builders’ merchants. plant hire
specialists, painters and decorators, carpenters, glaziers, shop and office fitlers,
esiale agents, hire purchase financiers and agents. mortgage and insurance brokers. fuel
merchants, hauvlage and transport contractor s, commission and general agenis. faclors,
brokers and warehousemen: and to manufaciure. buy, sell. mamntan, repair and deal m
vehicles, plant, machinery, lools, arlicles, and things of all kinds capable of heng
used for the purpuse of the above-mentioned businesses or any of them, or likely to be
required by customers of, or persons having dealings with the Company

o8 12 .



{b) To carry on any olher trade or business whalever which can i the cpinion of the
Board of Directors be advantageously carried on in connection with or ancillary to any of
the: businesses of the Company.

(c) Toa purchase or by any other means acquire and take options over any properly
whataver, and any rights or privileges of any kind over or in respect of any property.

(d) To apply for, register, purchase, or by other means acquire and protect,
prolong and renew, whether in the Linited Kingdom or elsewhere any patents, patent rights,
brevels d'invention, licences, secrel 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
Gompany may acquire or propose lo acquire.

{e) Toacquire orundertake the whole or any partofthe business, goodwill, and assets
of any person, firm, or company carrying on or proposing to carry on any of the
businesses which the Cempany is authorised to carry on and as part of the consideration
lor such acquisition to undertake all or any of the liabilities of such person, firm or
company, or to acquire an interest in, amalgamale 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, debenlure steck or securities so received.

() To improve, manage, construct, repair, develop, exchange, let on lease or
otherwise, morlgage, 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.

(9} To invest and deal with the moneys of the Company not immediately required in
such manner as may from lime lo time be delermined and to hold or otherwise deal with
any investments made.

(h) To lend and advance money or give credit on any terms and with or without
security to any person, firm or company (including without prejudice 10 the generalily of
the foregoing any holding company, subsidlary or fellow subsidiary of, or any other
company associated in any way with, the Company), to enter into guarantees, contracls
of indemnity and suretyships of ail kinds, o receive money on deposit or loan upon any
terms, and to secure or guarantee in any manner and upon any lerms the payment of any
sum of money or the performance of any obligation by any person, firm or company
(including wilhout prejudice to the generality of the foregoing any such holding company,
subsidiary, fellow subsidiary or associated company as aforesaid).

() To borrow and raise money in any manner and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge, standard securily, lien or othaer
security upon the whole or any part of the Company's property or assets (whether
present or future), including ils uncalled capital, and also by a similar morigage, charge,
standard securily, lien or security lo secure and guarantee the performance b, the
Company of any obligation or liability it may undertake or which may become bindiny an
it,

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



(k) To apply for. promole, and obtain any Act of Parliament. order. or hicence ¢f the
Department of Trade or other authonty for enabling the Company to carry any of ils
objects into effect, or for effecting any modification of the Company s cunstilulion. or for
any other purpose which may seem calculated directly or indirectly {o promole the
Company's interests, and to oppose any proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company's interesls

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

(m) To subscribe for, take, purchase, or otherwise acquire, hold. sell, deat with
and dispose of, place and underwrite shares, stocks. debenlures, debenture stocks.
bonds, obligations or securities issued or guaranteed by any other company constituted or
carrying on husiness in any part of the world, and debentures debenture stocks. bonds.
obligations or securities issued or guaranteed by any government or authority, municipal,
tocal or olherwise, 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 facilties
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 lo any business or operations of or generally with respect to any such comgpany
or companies.

(0) To promote any other company for the purpose of acquiring the whole or any
part of the business or property or undertaking or any of the liabililies of the Company.
or of undertaking any business or operations which may appear likely to assist or benefit
the Company or 1o enhance the value of any property or business of the Company, and to
place or guarantee the placing of, underwrite, subscribe for, or etherwise acquire all or
any part of lae shares or securities of any such company as aforesaid.,

{P) To sell or otheiwise dispose of the whole or any parl of the business or
property of the Company, either together or in portions, for such consideration as the
Company may think fit, and in particutar for shares, debentures. or securilies of any
company purchasing the same.

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

{r) Toremunerate any person, firm or company rendering services to the Company
eilher by cash payment or by the allotment to him or them of shares or other securiies
of the Company crediled 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 Campany. or to conlract with any person, firm or company to
pay the same, and to pay commussions to brokers and others for underwriting, placing,
selling, or guaranteeing the subscriplion of any shares or other secunties of the
Company,

(4 To support and subscribe to any charitable or pul:ic object and lo support and
subscribe to any mnstilution, society, or club which may be for the benelt of the



Company or its Direclors or employees, or rmay be connested with any townor place where
the Company carrigs on business; to give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefits or charilable aid and generally to provide
advantages, facilities and services for any persons who are or have been Directors of, or
who are or have heen employed by, orwho are serving or have served the Company, or any
company whichis a subsidiary of the Company or the holding company of the Companyor a
fellow subsidiary of the Company or the predecessors in businass of the Company or of any
such subsidiary, holding or feltow subsidiary company and to lhe wives, widows, children
and other relalives and dependants of such persons; to make payments towards insurance:
and o set up, establish, support and maintain superannuation and other funds or schemes
(whether contributory or non-contributery) 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 profil sharing or share purchase schemes for the benefil
of any of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money lo any such employees or {o trustees on their behalf
to enable any such purchase schemes 1o be established or maintained.

(u) Subject to and in accordance with a due compliance with the provisions of
Seclions 155 to 158 (inclusive) of the Act (if and so far as such provisions shalt be
applicable), lo give, whether directly or indirectly, any kind of financial assisiance (as
defined in Section 152(1)(a) of the Act) for any such purpose as is specified in Seclion
151(1) andior Section 151(2) of the Act.

(v} To distribute among the Members of the Company in kind any property of the
Lampany of whalever nature.

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

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

(¥) To do all such other things as may be deemed incidental or conducive to the
atainment 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 shalf be
restrictively construed but lhe widest interpretation shall be given to each such object,
and none of such objects shall, except where the context expressly so requires, be in
any way limited or restricted by reference to or inference from any other object or
objects set forth in such sub-clause, or by reference to or inference from the terms of
any other sub-clause of this Clause, or by reference to or inference from the name of the
Company.,

(2) None of the sub-clauses cf this Glause and none of the abjects thersin
specified shall ve 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 =ach such
sub-clause contained the objects of a separate Company.

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



(41 In this Clause the expression "the Acl” means the Companies Act 1985, but
so that any reference in this Clause 1o any provision of the Act shall be deemied 0
include a reference to any slatutory modification or re-enactment of that provision for
the time being in force.

4, The liability of the Members is limited.

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

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

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

1. Instant Companies Limited, - One
2, Baches Stresat,
London N1 6UB

2. Svift Incorporations Limited - One
2. 3aches Street
London N1 6UB

Tolal shares taken -~ Two

Dated this 2nd day of February, 1987.

Wilness to the above Signatures:- Terry Jayne,
2, Baches Street
London N1 6UB
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PRELIMINARY

1,{a) The Regutations contained in Table Ain the Schedule to the Companies (Tables Ato
F) Regulations 1985 as amended by the Companies (Tabies A to F) {Amendment)
Regulations 1985 (such Table being hereinafier called "Table A") shall apply to te
Company save in so far as they are excluded or varied hereby and such Regulations
(save as so excluded or varied) and the Arlicles hereinafter contained shall bz the
regulations of the Company.

ib) In these Articles the expression "the Act" means the Companies Act 1985, but
so that any reference in these Articles to any provision of the Act shall be deemed 10
include a reference to any statutory modification or re-enactment of that provision for
the time being in force. .

ALLOTMENT OF SHARES

2, (a) Shares which are comprised in the authorised share capital with whizh lhe
Company is incorporated shall be under the control of the Directors who may (subject 10
Section 80 of the Act and to paragraph {d) below) allot, grant oplions over or otherwise
dispose of the same, to such persons, on such terms and in sush manner as they think
fit.

(b) All shares which are not comprised in the authorised share capual with which the
Company is incorporated and which the Direclors propose to issue shall first be oftered te



the Members in proportion as nearly as may be to the number of the existing shares held by
them respeclively unless the Company in General Meeting shall by Special Resolution
otherwise direct. The offer shall be made by notice specifying the number of shares
offered, and limiting a period {(not bing less than fourteen days) within which the offer,
if not accepted, will be deemed lo be declined. After the expiration of that period, those
shares so deemed to be declined shall be offared in the proportion aforesaid to the
persons who have, within the said perind, accepted all the shares offered to them; such
{urther offer shall be made in like terms in the same manner and limited by a like period
as the original offer. Any shares not accepted pursuant to such offer or further offer as
aforesaid or not capable of being offered as aforesaid excepl by way of fractions and any
shares released from the provisions of this Article by any such Special Resolution as
aforesaid shall be under the control of the Directors, who may allot, grant oplions over
or otherwise dispose of the same to such persons, on such terms, and in such manner as
they think fit, provided that, in the case of shares not accepted as aforesaid, such
shares shall not be disposed of on terms which are more favourable to the subscribers
therefor than the terms on which they were offered to the Members. The foregoing
provisions of this paragraph (b} shall have effect subject to Section 80 of the Act,

{c) In accordance with Section 91(1) of the Act Sections 88{1) and 90(1) to (6)
{inclusive) of the Act shall not apply to the Company.

{d) The Directors are generally and uncenditionally authorised for the purnoses of
Section 80 of the Act, 1o exercise any power of the Company to allot and grant rights 1o
subscribe for or convert securities into shares of the Company up to the amount of the
authorised share capital with which the Company is incorporated at any time or times
during the period of five years from the dale of incorporation and the Directors may,
after that period, allot any shares or grant any such rights under this authority in
pursuance of an offer or agreement so to do made by the Company within that period.
The authority hereby given may at any time (subject lo he said Section 80) be renewed,
revoked or varied by Ordinary Resolution of the Company in Generai Meetng.

SHARES

3. The lien conferred by Clause 8 in Table A shall attach also to fully paid-up shares,
and the Company shall also have a first and paramount lien on all shares, whether {ully
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 Le one of
two or more joint holders, for all moneys presently payable by him or his estate to the
Company. Clause 8 in Table A shall be modified accordingly.

4, The liability of any Member in default in respect of a call shall be increased by the
addition at the end of the first senlence of Clause 18 in Table A of the words "and all
expenses that may nave been incurred by the Company by reason of such non-payment™.

GENERAL MEETINGS AND RESCLUTIONS

5. (a} A nolice convening a General Meeting shail be reaured {o specify the general
nature of the business to be transacted only in the case of special business and Clause 38
in Table A shall be mudified accordingly.

All business shall be deemed special that is transacted al an Extraardinary General
Meeting, and also all that is transacted at an Annual General Meeting, with the exception
of declaring a diwidend, the consideration of the accounts, balance sheets, and the



repnrts of the Directors and Auditors, and the appomtment of, and the fixing of the
remuneration of, the Audilors

(b) Every notice convening a General Meeling shall comply with the provisions of
Section 372(3) of the Acl as to giving iniormiation to Members in regard to thewr nghl to
appoint proxies; and nolices of and other nommunications relating to Any General Meetng
which any Mamber is entilled to receive shall be sent to the Directo s and lo the Aumiors
for the time being of the Company,

6. {a) Clause 40 in Table A shall be read and construed as if the words "at the lime
when the Meeling proceeds to business” were added &t the end of the first sentence

{b) ifa quorumis notpresent within hall an hour from the time appointed for a General
Meeling the General Meeting shall stand adjourned to the same day in the next week at the
same lime and place orto such otf... day and al such other ime 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 lime appointed therefor such adjourned General Meeling shall be
dissolved.

(c} Clause 41 in Table A shall not apply lo the Company.

APPOINTMENT OF DIRECTORS

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

{b) The maximumnumber and minimum number respectively of the Directors may be
determined from time to time by Ordinary Resolution in General Meeting of the Company.
Subjectto and in default of any such determination there shall be no maximum numcer of
Cirectors and the ivuarimum numbe: of Directors shall be one. Whensoever the minimum
number of the Directors shall be one, a sole Director shall have autharity to exercise all
the powers and discretions by Table A and by these Arlicles expressed 10 be vested in
the Directors generally, and Clause 89 in Table A shall be modified accordingly.

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

(d} No person shall be appainted a Director at any General Meeting unless either:-

{i} heis recommended by the Directors: or

{if} not less than fourleen nor more than thirty-five clear days before the date
appointzd for tha General Meeling, notice executed by a Member qualilied to vote at the
Ger zral Meeting has been given to ‘he Company of the intention to propose thal person
for appointment, together with notize executed by that person of his willingness to be
appointed,

(e} Subject to paragraph (d) above, the Company may by Ordinary Resofution
General Meeling appoint any person who is willing {o act o be a Director, erther to fill a
vacancy or as an additional Director

{f) The Dirsclors may appoint a person who is willing to acl o be a Director,
either to fill a vacancy or as an additional Direcior, provided that the appomtment does
not cause the number of Directours to exceed any number determined in accordance with
paragraph (bj above as the maximum number of Lirectors and for the time bemg in force



BORROWING POWERS

B The Direclors may exercise all the powers of the Company to borrow money without
limit 2= to amount and upon such terms and in such manner as they think fit, and subject
(in the case of any securily convertible into shares) to Section 80 of the Act to grant
any mortgage, charge or standard security over its undertaking, property and uncalled
capital, or any part thereof. and to issue debenlures, debenture stock, and otiter
securities whether outright or as security for any debt, liability or obligation of the
Company or of any third party.

ALTERNATE DIRECTORS

9. (a) An alternate Director shall not be enlitled 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 senience of Clause 66 in
Table A shall be modified accordingly.

(b) A Director, or any such other person as is mentioned in Clause 85 in Table A,
may act as an alternate Director to reprasent more than one Director, and an alternate
Director shall be entitled at any meeting of the Directors or of any committee of the
Directors to one vole for every Direclor whom he represents in addition to his own vote
{if any) as a Directar, but he shall count as only one for the purpose of determining
whether a quorum is present.

DISQUALIFICATION OF DIRECTORS

10. The office of a Director shall be vacated if he beromes incapable by reason of illness
or injury of rnanaging and administering his pioperty and affairs, and Clause 81 in Table
A shall be modified accordingly.

GRATUITIES AND PENSIONS

i1.(a) The Directors miay exercise the powers of the Company conierred by Clause
3{t) of the Memorandum of Association of the Company and shall be entitled to retain any
benefils received by them or any of them by reasor of the exercise of any such powers.

(b) Clause 87 in Tabie A shall not apply to the Company,

PROCEEDINGS OF DIRECTORS

12 (a) A Director may vote, at any meeling of the Diractors or of any committee of lhe
Directers, un any resolution, notwithstanding that it in any way concerns or relates to a
matter in which he has, dirsclly or indirectly, any kind of interest whalsoover, and if he
shail vote on any such resolution as aforesaid his vate shall be counted; and in relation
to any such resolution as aforesaid he shall (whether or not he shall vote on the samaj
ba taken into account in calculating the auorum present at the meeting

(b} Clauses 94 to @7 {liclusivel in Table A shalt not apply to *he Company.



INDEMNITY

13.(a) Every Director or other officer of the Company shail be demnified  out of
the assets of the Company agans! all losses or liabililies which he may sustam or
incur in or about the execution of the duties of his office o otherwise in relation
thereto, including any liability incurred by him in defending any proceedings. whether
civit or criminal, in which judgment is given in his favour or in which he 18
acquitted or in connection with any application under Seclion 144 or Section 727 of
the Act in which reliel is granted to him by the Court. and no Direclor 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 relat.on
therelo. But this Article shall only have effect in so far as ils provisions are not
avoided by Section 310 of the Act.

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

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

Names and addresses nf subscribers

1. Instant Companies Limited,
2, Baches Streel,
lLondon N1 6UB

2. Swift Incorporations Limited,
2, Baches Street,
London N1 6U3

Dated this 2nd day of February, 1987

Witness to the above Signalures: Terry Jayne.
2, Baches Sireel.
London N1 6UB
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THE COMPANIES ACT 1985

Company Number .....2 LBE623.....cccviiinnin
SPECIAL RESOLUTION OF

SIDEMOST LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all the Members for the titne being of the
above-named Company entitled to receive notice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to Clause 53 in Table
A (which Clause is embodied in the Articles of Association of the Company), for
all purposes be as vaiid and effective as if the same had been passed at a General
Meeting of the Company duly convened and held.

It is resolved: |
That the Memorandum of Association of the Company be altered by deleting

sub-clause (a) of Clause 3 and by substituting thercior the new sub-clause
attached hereio and for the purposes of identification marked “X”:

Dated this 2nd day of November 198 7 .

(AUTHORISED SIGNATORY OF INSTANT COMPANIES LIMITED)

Predrasderrburdtrnsianasbate

(AUTHORISED SIGNATORY OF S
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSCCIATION OF

SIDEMOST L.IMITED

1. The Company's name is " gidemost Limited”

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

3. The Company's objects ara:-

(a) To carry on all or any of the businesses of electronic and
electrical engineers and contractors, manufacturers, designers,
fitters, installers, maintainers, repairers, importers, exporters and
distributors of, agents for, and dealers in electronic and electrical
goods, equipment, devices, applianccs, accessories and supplies of
every description, cabie jointers, heating, lighting, radio,
television, telephone, telecommunication, mechanical and general
engineers; dezlers in aerials, record players, stereo and hi-fi
equipment, inventors, constructors, installers and maintainers of
systems for heating and lighting and the supply of power,
telecommunication, radio, sound recording, television and telephone
reception and transmission, government surplus contractors and
dealers, manufacturers, fitters, maintainers, repairers and merchants
of, agents for, and dealers in household and domestic appliances,
equipment, utensiis, furniture, fittings, hardware and ironmongery
of all kinds; general builders and contractors, property repairers
and developers, builders' merchants, plant hire specialists, painters
and decorators, carpenters, glaziers, shop and office fitters, estate
agents. hire purchase financiers and agents, mortgage and insurance
brokers, fuel merchants, haulage and transport contractors,
commission and general agents, facters, brokers and warehousemen;
and to manufacture, buy, sell, maintain, repair and dea! in vehicles,
plant, machinery, tools, articles, and things of all kinds capable of
being used for the purpose of the above-mentioned businesses or
any of them, or likely to be required by customers of,’ or persons
having dealings with the Company. W
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(b) To carry on any other trade or business whatever which
can in the opinion of the Board of Directors be advantageously
carried on in connection with or ancillary to any of the businesses of
the Company.

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

any kind over or in respect of any property. "*
(d) To apply for, register, puirchase, 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
exparimenting upon, testing and improving any patents, inwventions
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 th
subsidising or otherwise assisting any such person, firm or N

company, and to give or accept, by way of consideration for any of
the acts or things sforesaid 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) Tec improve, manage, construct, repair, deveiop, g
exchange, let on lease or otherwise, mortgage, charge, sell, dispose "
of, turn to account, grant licences, options. rights and privileges in by
respect of, or otherwise deal with all or any part of the property
and rights of the Company.

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

{#) To lend and advance money or give credit on any terms
and with or without security %o any person, firm or company
(including without prejudice to the generality of the foregoing any
holding company, subsidiary or fellow subsiciary of, or any other
company associated in any way with, the Company), to enter into
guarantees, contracts of indemnity and suretyships of all kinds, to
receive money on deposit or loan upon any terms, and to secure or
guarantee in any manner and upon any terms the payment of any
sum of money or the performance of any obligation by any person, s
firm or company (including withoul prejudice to the generality of the -
foragoing any such holding company, subsidiary, fellow subsidiary N
or associated company as aforesaid). ‘ &
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(i) To borrow and raise money in any manner and to sccure
the repayment of any money borrowed, raised or owing by mortgage,
charge, standard security, lien or other security upon the whole or
any part of the Company's property or assets (whether present or
future), inciuding its uncalled capital, and also by a similar
mortgage, charge, stnndard security, lien or security to secure and
guarantee the performance by the Company of any obligation or
liability it may undertake or which may bezome binding on it.

(j) To draw, make, accept, endorse, discount, negotiate,
execute and issue cheques, bills of exchange, promissory notes, bills
of lading, warrants, debentures, and other negotiable or
tiransferable 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, ot for any
other purpose which may seem calculated directly or indirectly to
promote the Company's interests, and to oppose any proceegings or
applications which may seem calculated directly or indirectly to

prejudice the Company's interests.

(1) To enter into any arrangements with any government or
authority (supreme, 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 otherwisa acquire,
hold, sefl, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities issued or guaranieed 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) No control, manage, finance, subsidise, co-ordinate or
otharwise assist any company or companies in which the Company has
a direct or indirect financial iniarest, to provide secretarial,
administrative, technical, commercial and other services and facilities
of all kinds for any such company of companies and to make
payments by way of subvention or otherwise and any other
arrangements which may seem desirable with respect to any business
or operations of or generally with respect to any such company or
companies.

(0) To promote any othar company for the purpose of
acquiring the whole or any part of the business or property or
undertaking or any of the liabilities of ithe Company, or of
undertaking any business or operations which may appear likely to
assist or benefit the Company of to enhance the value of any
nroperty or business of the Company, and to olace 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 particular for shares, debentures, or securities of any company
purchasing the same.

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

{r)} To remunerate any person, firm or company rendering
cervices 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 te
contract with any person, firm or company to pay the same, and to
pay commissions %o brokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any shares or other
securitiss of the Company.

(t) To support and subscribe to any charitable or publich

object and to support and subscribe to any institution, society, or
club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any town or place where the
Company carries on businets; 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 persocns who are or have boen 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 fallow subsidiary of the
Company or the predecessors ih 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 reiatives and dependants; and to set up, establish, support
and maintain profit sharing or share purchase schemes for the
benefit of any of the employees of the Company or of any such
subsidiary, holding or fellow subsidiary company and to lend money
to any such employees or to trustees on their behalf to enable any
such purchase schemes to be established or maintained.

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

(v} To distribute among the Memkers of tha Compai v in kind
any property of the Company of whatever nature.
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(w) To procure the Company to be registered or recognised it
any part of the worid.

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

(y) To do all such other things as may be deemed incidental or
conducive %o 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 shail be given to each such object, and none of such
objects shall, except where the context expressly so recjuires, be in
any way limited or restricted by reference to or inference {rom any
other object or objects set forth in such sub-clause, or by reference
to or inference from the terms of any other sub-clause of this
Clause, cr by reference to or inference from the name of the

! Company.

; (2) None of the sub-clauses of this Clause and none of
-f? the objects therein specified shall be deemed subsidiary or ancillary
to any of the objects specified in any other such sub-elause, 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
i though each such sub-clause contained the objects of a separate
a Company.

: (3) The word "Company” in this Clause, except where
¢ used in reference to the Company, shail be deemed to include any

partnership or other body of pereons, whether incorporated or
unincerporated and whether domiciled in the United Kingdom or
eisewhere.

= EeT

(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,
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4. The liability of the Members is limited.
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; 5. The Company's share capital is £1000 divided into 1000
, shares of £1 each,
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we, the subscribers to this Memorandum of Association, wish to be
formed intc a Company pursuant 1o this Memorandum; and we pgree
1o take the number of shares shown opposite ouwr respective names.

Number of
shares taken

Names and Addresses of Subscribers by each
gubscriber

Instant Companies Limited One -

2 Baches Street

London

N1 6UB

Sswift Tncorporaticns Limited One

2 Baches Street

London

N1l &6UB

Total shares taken Two

Dated AL -* ~&7
witness to the obove Signatures,

Terry Jayne

2 Baches Street
London

N1 6UB
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Please do not
write In this
margin

Please complete
legibly, prafarably
In black type, or
bold block lettering

* insart full name
of company

Note

Please read notes
1 to 5 overleaf
befare completing
this form

1 delete as
appropriate

% Insert
Director,
Secretary,
Receiver,
Administrator,
Administrative
Receiver or
Recelver
{Scotland} as
appropriate
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COMPANIES FORM No. 225(1)

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

Pursuant to section 225(1} of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1986

To the Registrar of Companies For official use

Company number

Ll i el |
- ]
L 278 LILLAS3
Name of company
¥ O fioN LRaTTOTI ﬂ-lmm-w-':’)h

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 i i ;
the company is to be treated as coming, or #s having Jo ol i
come, to an end is ! Lol

Day Month Year
The current accounting reference period of the company 7 7 ; 7 | T
is to be treated as [shortened]{extended]t and [is-te-be i 91190 ']
traatod-as-having-come-te-an-end]{will come to an end]T on - ! ! ! ) L L

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

The company is a [subsidiary}{holding companylt 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 il is to be
extended beyond 18 months OR reliance is not being placed on section 225{6) of the Companies Act
1985, the following statement should be completed:

An administration order was macle in relation to thecompany on ... ... e -

and it is still in force.

Signed @V@\Q@_—C};\Q\ Designations i‘- T T Date 5§, (a.8R
u— i

Presentor’s name address and For officlal Use wasi p .

reference (if any): Goneral Sectlon Post thofft™ste | ‘\;
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