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-sgmpam% [person named as director or sec.retary of the companv |n ;He statement dellvered to

Statutery Declaraiicn of compiuarpce
with requirements on applscatmn |
for reglstrataon of 2 comipany -

Pursuant to seclion 12(3) of the Companies Act1985 e ‘ )} i
To the Registrar of Companies Forofficialuse  For officialuse ’

b e ode e wds o

- 111 [ZEnse

Name of compahy

D TN KX

 OFFERASSET PUBLIC [JMITED COMPANY

DAVID STEWART HODGSON, signing‘on behalf : K
SWIF'T INCORPORATIONS LIMITED o ‘
2 BACHES STREET

'LONDON N1 6UB | B

do soiemnly and smrerely declare thatlama [Sehettef—engaqaad-rﬁ{he-ferma&eﬁ-ef-the—

ine registrar under section 10(2)1' and that all the r@qulrementa 0f the above Act m respect of the:
registration of the above compariy and of matters precedent and muldental to it have been

"

complied with; ‘ FE . - Uy
And | make thts solemn declaration consmentlously behevmg the same [ be hue and by virtue of
the provisions of the Statutory Declaratlons Act 1835, .

NS

.

Declared at _ 11, SHIP STREET . ' - Declarant to sign bélow
; ‘BRECON, '
POWYS .
u/%p
beforeTne ‘ .
T e

A Commissionerfor Oaths or Notary Public or Justice of =4 JAN 1989
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths.

Presentor s name, address and Forofficlal use n
raference (if any): . New Companies Seclion ) Post room

*
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COMPANIES FORM No, 10

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

.

Pursuant tp section 10 of the Sompanies Act 1985

K

To the Registrar of Companies |
: For official use

Name of company

(S Syme - P N A SR T T W AL TN A

OFFERASSET PUBLIC L!MITED COMPANY

The intended situation of the'registgrgd‘office of the c}.ofnpany on incorporation is as stated be!bw

2 Baches Street, |
London

iy,

.
L i

If the memorandum is Adelivé“i"ed by an agent for thas subscribers of the
memorandum please _r‘na_rk",(X' in the box opposite and insert
the agent’s name anc:4ddioes below

© 21 St. Thomas Street
" Bristol , . Y

P

For official use

General Seotion

Prasentor's name address
and reference (if any):

'l Post voom

P




The nawme(s} and particulats of tie person whio is, oF the persons who a5, 10 be the Rrstdinecion or

directors of the company {pote 2) are &s follows:

$Hoesn o Tt
wrredn
s enngn

Neme (nots & INSTANT COMPANIES LIMITED

Business pccupation
Company Begistration Agent

Previud%ﬁgme{s) (note 3) None  Nationality
Address (ricts 4) 2 Baches Street -/ | UK Registered
“ London - Data of birth {where applicable) |
. {Postcode| N1 6URB {note 6) IﬁC. 18.02.81
Other directorships 1 None ‘ &

d

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

=4 JAN 1989

! % _ . {Authorised Signatory) Date

Name {note 3}

el
SWIFT INCORPORATIONS LIMITED

Business occupation

Company Registration Agent

Previous name(s) {note 3) None

Nationality

Other directorships T

Address {note 4) 2 Baches Street o ‘UK Registered
London : Date of birth (where applicable)
Postcode| N1 6UB (note ) Inc.10.09.85
None

| consent to act as di

Signature

~4 JAN 1989

1 enter particulars
of othar
diractorships
held ar previously
hald {se® note B
if this space is
Insufficient uee a
continuation sheet,

{
ne name(s) and particulars of the psrson who'is, or the persons who are, to be the first secretary, or

1o|nt secretarles, of the company are as follows:

1 Name {notes 3 & 7) Mavis June Latter

Previous name(s) (note 3) None

Address (Notes 4 & 7) 2 Baches Street

London

Postcode

N1 6UB

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

Signature

~4 Jan 1988

Date

R I L S e P

Efw
E

¥ Signature of agent on behalf ofsubscrlbers / \/ﬁ"\% L\ e -Date ’

~4 JAN 1989
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THE COMPANIES ACT 1985"

PUBLIC COMPANY
LIMITED BY SHARES

w Memorandum of Association

1. The Company’s name Is

2. The Company is to be a public company.

" 3. The Company's registered office is to be situated
in £ngland and Wales,

4. The Company's objects are:—

{a) &) To carry on all or any of the businesses of
general merchants and {raders, cash and credit traders,
manufacturers’ agents and representatives, insurance
brokérs and cdnsultants, estate and advertising
agents, mortgage brokers, financial agents, advisers,
managers and administrators, -hire purchase and
general financiers, brokers and agents, commission
agents, importers and exporters, manufacturers,
retailers, wholesalers, buyars, sellers, distributors and
shippers of, and dealers in all products, goods, wares,
merchandise and produce of every description, to
participate in, undertake, perform and carry on all kinds
of commercial, industrial, trading and financial opera-
tions and enterprises; to carry on all or any of the

- businesses of marketing and business consultants,
advertising agents and contractors, general
storakeepers, warehousemen, discount traders, mail
order specialists, railway, shipping and forwarding

- agents, shippers, traders, capitalists and financiers
either on the Company’s own account or otherwise,
printers and publishers; haulage and transport contrac-
tors, garage proprietors, operators, hirers and letters
on hire of, and dealers in motor and other vehicles,
craft, plant, mechinery, tools and equipment of all

PLCES

OFFERASSET PUBLIC LIMTED COMPANY

"undertakings as may be thought desirable.

xinds; and to purchase or otherwise acquire and take -

FEE 5 PAD

=150 14

COMPAMESHOUSE]

- SIS

,

over any businesses or undertakings which may be
deemed expedient, or to becoma interested in, and to
carry on or dispose of, remove or put an end to the
same or otherwise deal with any such businesses or

(i) To carry on the business of an investment
company in all its branches, and to acquire by
purchass, lease, concession, grant, licence or other-
wise such businesses, options, rights, privileges, lands,
buildings, leases, underieases, stocks, shares, deben-
tures, debenture stock, bonds, obligations,.ae’curities,
reversionary interests, annuities, policies of assurance
and other property and rights and intérests in property
as the Company shall deem fit and generally to hold,
manags, develop, leese, sell or dispose of the same and
to vary any of the investments of the Company, to act
as trustees of any deeds constituting or securing any
debentures, debenture stock or other securities or
obligations.

(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 whatover, and any
rights or privileges of any kind over or in respect of gny-~ssu...,

property. 27 e
’ [EA I
i o e

JORDAN & SONS LTD 1y 515 |
21 ST. THOMAS, ST .

JSORaES.
BRISTOL, BS1 6% 5 il



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

ot

{e) To acquire or undertake the whole or any gart
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 author-
ised to cairy on and as part of the consideration for
such azquisition to undertake all or any of the liabilities
of such perssi, firm or company, or to acquire an
intarest in, amalgarnate 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 other-
wise assisting any such person, firm or company, and
to give or accept, by way of conslderation for any of
the acts or things aforesaid or property acguired, any
shares, debentures, debenture stock or securities that
may be agreed upon, and ta hold and retain, or sell,
mortgage and deal with any shares, debentures,
debenture stock or securities so received.

{f) Toimprove, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage, charge,
sell, dispose of, turn to account, grant licences,
options, rights and privilegas in respect of, or other-
wise dea! with all or any part of the property and rights
of the Company.

ig) Toinvestand deal with the moneys of the Com-
pany not immediately required in such manner as ray
from time to time be determined and to held or other-
wise deal with any investrments made,

{h) To lend and advance money or give credit on
any terms and with or without security to any person,
firm ar company (including without prejudice to the
generality of the foregoing any holding company, sub-
sidiary or fellow subsidiary of, or any other company
associated in any way with, the'Companyl, 10 enter
into guarantees, contracts of indemnity and surety-
ships of all kinds, to receive money on deposit or loan
upon any terms, and to Secure or guarantee vy any
manner and upon any terms the payment of any sum
of money or the performance of any obligation by any
person, firm or company (including without prejudice
to the generality of the foregoing any such holding
company, subsidiary, fellow subsidiary or associated
company as aforesaid).

(il Toborrow and raise money in any manner and
to secure the repayment of any money borrowed,
ralsed or owing by mortgage, charge, standard secur-
ity, 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 t s secure snd guarantee the performance by
the Company of any obligation or liability it may under-
take or which may become binding on it.

-1

£i} To draw, make, accent, endorse, discaunt,
negotiste, executs and issua chegues, bills of
exchange, promissory netes, bills of lading, warrants,
debentures, and other negotiable or transfarable
instruments,

{k} To apply for, promete, and obtyin any Act-of
Parliament, order, or licence of the Pepartment of
Trade or other authority for enabling the Company to
carry any of its objects into effact, or for effecting any
modification of the Company’s zonstitution, or for any
other purpose which may seam calculsted directly or
indirectly to promote the Company’s interests, and to
cppose any proceedings or applications which may
seem calculated directly orindirectly to prejudice the
Company’s interests. :

o @

{I} Toenterinto any arrangemants with any govern-
ment or authority {supreme, municipal, local, or other-
wise) that may seem conducive to the attainment of
the Company's objects or eny of them, and to obiain
from any such government or authority any cherters,
debrees, rights, privileges or concessiens which the -
Company may think desirable and to carry out, exer-
cise, and comply with any such chartes, decraes,
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 securitias issued or
guaranteed by sny other company constituted or carry-
ing on business in any part of the world, and deben-
tures, 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’~>r otherwise assist any company or
companies in which the Company has a direct or
indirect financial interest, to provide sacretarial,
administrative, technical, commercial and other
services and facilities of all kinds for any such company
or companies and to make payments by way of sub-
vention or otherwise and any other arrangements
which may seem desirable with respect to any
business or operations of or generally with respect to

- any such company or companies.

{o) To promote any other company for the purpose
of acquiring the whole or any part of the business or
praperty or underteking 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 ot to enhance the value of any property or
business of the Company, and to place or guarantee
the placing of, underwiite, subscribe for, or otherwise
acquire all or any part of the shares or securities of any
atich company as aforasaid. '

{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. . :

PLCBbH




{yl To ect as agents oy bickers and as trustees for any
person, firm or company, and to undertake and perform sub-
contracts,

ir} To remunerate any persen, firm or company render-
ing 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 ba thought expadiant. .

{s) To pay all or any expenses incurred In connaction 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, seliing, or guarantesing the subscilp-
tion of any shares or other securitios of the Company.

{t) To support and subscribe to any charitakle or public
object and to supiport 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 Comm'.y carrles on business; to give or
award pensions, annuities, gratuities, and superannuation or
other allowances or benefits or charitable aid and generally
to provide advantages, facilitics and services for any persons
who are or have been Directors of, or who are or have been
employed by, of who are serving or have served the Company,
or any company which is a subsidiary of the Company or the
holding company of the Company or a fellow subsidiary of

. the Company or the predacessors in business of the Company
or of any such subsidiary, holding or fellow subsidiary
company and to the wives, widows, children and other
relatives and dependants of such persons; t¢ make payments
towards insurgnce; and to setup, establish, supportand main-
tain superannuation and other funds or schemes (whethar

contributory or nen-contributary} 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 schemas for the
benefit of any of the employeas of the Company or of any such
subsidiary, holding or fellow subsidiary company and to lend
money to any such employess or to trustees an their behalf
to anable any such purchase schemes to be established or
maintained.

{u) If and only to the extent permitted by the Act, to glve,
whether diractly crindirectly, any kind of financial assistance
{as defined in Section 1562(1){a) of tha Act) for any such
purpose as is spacified in Section 151{1) and/or Section
151(2} of the Act.

{v) Todistribute among the Members of the Company in
kind any property of the Company of whatever nature.

{w) To procure the Company to ba registered ot
recognised in any part of the world.

{x) To do all or any of the things or matters aforesaid in
any part of the world and cither as principals, agents, contrac-
tors 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 deermned inciden-
tal or conduciva to the attainment of the Company's ob;acts
or any af them,

AND s0 that:—

{1} Nona of the objects set forth in any sub-clause of this
Clause shal! ba restrictively construed but the widast Inter-
pratation shall ba given to each such object, and none of such
objects shall, except whare the context exprassly so requires,
bein any way limited or restricted by reference to or inforence
from any other object or objscts set forth in such sub-clause,

PLC8E

or by referenca to or infergnes from the terms o/ }any other
sub-clause of this Clause, or by refarenca o arintarence Jrom
the neme of the Company.

{2) None of the sub-clauses of this Clause and none of
the objects thersin specified shell ba deemed subsidiary or
ancillary to any of the objects specifiedin any other such sub-
clause, and the Company shal have as tull a power 10 exers
cise each and every one of the objects specified in each sub-
claus¢ of this Clauss as though each such sub-clause
contained the objects of a separate Comipany,

{3} The word 'Company”’ In this Ciause, except whare
used In reference to the Company. shall ba desmed toincluds
any partnership or othar body of persons, whether Incor-
porated or unincorperated and whether domiciled in the United
Kingdom or elsewhere,

{4) In this Clause tha expression ‘the Act’ means the
Companloes Act 1985, but so that any refarencein this Clause
to any provision of tha Act shall be deemed 16 include a
reference to any statutory modification or ra-enactment of
that provision for the tima being in force,

5. The liabimy of the Meinbers s limitad,

6. The Company s shere capital is £100,000 divided into
100,000 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.

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

Subscriber
1. For and on behalf of — One
Instant Companios Limited,
2 Baches Street,
London. N1 6UB
— One

Swift Incorporations Limited,
2 Baches Strest,
London. N1 6UB

Totat shares taken — Two

Datad @4 ,,AN 1989

Witness to tho above Signatures:—

f@/\f'-/\?/\’°

Terry Jayne,
2 Baches Street,
London. N1 6UB
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THE COMPANIES ACT 1965
PUBLIC COMPANY LIMITED. BY SHARES

ARTICLES OF ASSOCIATION
PRELIMINARY "

1, {a) The Regulations contaired in Table A in the
Schedule to the Companies (Tables A to F} Regulations
1985 as amended by the Companies {Tablps A to F)
{Amendment} Regulations 1985 (such ‘Table being
hereinafter called ‘Table A'} shall apply to the Company
save Inso far as they ars excluded or varled hereby and such
Regulatlons {save as so excludaed or varled} and the Articles
hereinaftar contalined shall be the regulations of the
Companv

(b} In these Articles the expresslon ‘tha Act' means the

Companies Act 1985, but so that any reference In these

Articleg to any provlsion of the Act shall he deemed to
include a reference -to any statutory modificaticn or re-
anactment of that provision for the time being In forca,

ALLOTMENT OF SHARES

2. {a) Shares which are comprised in the authorised but
unissued share capital of the Company shall be under the

control of the Directors who may (subject to Sections 80

and 89 of the Act and 10 paragraphs (b} and (¢).below) allat,
grant optrons over or otherwise dispose of the same, to such
persons, on such terms and in such manner as thay think fit

(b} The Directors are generally and uncundltlomﬂly
authorised for the purposes of Sacticn 80 of the Act, to

exarcise any power of the Company to allot and grantrights

to subscribe for or donvert securities inte shares of the
Company up to the amount of the authorised share capital
with which the Company is.incorporated at any time ar
times during the period of five years from the date of incor-
poration and the Directors may, after that peried, 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 pericd. The authority hersby given
may at'any time (subject to the said Section 80) be renewed,
revoked or varied by Ordinary Resolution of the Company I
Ganeral Muetlng

{¢) The Dlractors are empowerad to allot and grant
rights to subscribe for or convert securitles into shares of
the Company purguant to the authority conferred unuer
paragraph (b) above as If Section 89(1) of the Act did not
apply. This power shall enable the Directors so to gliot and
grant rights to subscribe for or convert securitias into hares
of the Company after its expiry In pursuance of an offer or
agreement so to do made by the Company bofore its explry.

{d) Save as authotlsed by the Act, the Company shall
net. give, whether directly or indirectly, any financlal
assistance {as defined in Saction 152i1}(a} of the Act) for
any such purpose as is spacified in Section 151 of the Act.

{e) Save as parmittad by Sectlon 101(2) nf tha Act, no’

shares of the Company shall be allotted except os paid up at

least as to one quarter of their neminal value and tha whola

of any premium. :
SHARES

3. The liability of any Member in defauit in respoct of a call
shall ba increased by the additicn at the end of the first
sentonzo of Clause 18 in Table A of the woids ‘and all
axpenses tliat may have been Incurrad by the Company by

reason of such non-payment’.
GENERAL MEETINGS AND RESOLUFIONS

4. {a) A notite convering & General Negting ghall kg

. required to specify tha general nature of the business to be

transacted pnly in the cese of specis! business and Ciause
38in TabIaA shali be modified acrordingly. a

All business sha!l be deemed special that Is transacted at

an Extraordinery General Mesting, and also all thatls trans-
acted at an Annual Genera) Meeting, with the exception of
daclaring a dividend, the consldwration of the accounts,
balance sheets, and the réports of the Directors snd

" Audltors, and the sppointment of, and the fixing of the

remuneraticn of, the Audltors. i

3

{b) Every notice convening a Gesaral Meeting shetl
comply with the provisions of Section 372(3) of the Act s

to giving information to Members In regard to their right to

“appoint proxies; and notices of and other communications

relating to any Ganeral Meeting which any Member Is
entitled to raceive shall be sent to the Directors and. to the
Auditors for the time being of the Company,

5. {a} Clause 40 in Table A shall be read and construed as
if the words ‘at the'time when the Mesting procecds to
business’ were added at the end of the first sentenca.

by Ifa quorﬁm Is not present within hatf an hour from
the time appointed for a General Meeting the Generat
Meeting shall stand adjourned to the same day in the next

‘wéek at the same time and place or to such other day and at
- such other time snd 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 therefar

suzh ad|ourned General Maeting shall ba dlssolved
{e) C!ause 41 in Tab]e A shail not applv to the Companv.
APPOINTMENT OF DIRECTORS

. 4

6. {a) Clausg 64in Table A shall noig’:‘pply to the Company.

{b} "The maximum number and minimum number respec-
tively 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 Direstors shall be two.

-"l¢) The Directors shall not be required to retire by rota-
tion and Clauses 73 ta 80 (incfusive) in Table A shall not
apply to the Company.

{d} No persen shal!('bcq appojnted a Director at any

"Ganeral Mesting unless either: —

(i) he is recomnmended by th; Dlrectors: or

{if} not less than fourteen nof more than thirty-five
clear days before the date appointed for the Genera!
Mesting, notice executed by a Member qualified to vote at
the General Meeting has beut\ given to the Company of the
intention to prop2se that person for appointmemﬂogathcr
with noticd oxecuited by that DGTSO!‘ of his willingness to he
appointed.

|
{e) Subject to paragraph {d) above, the'Company may
by Ordinary Resolution in General Mgeting appoint any
person who is willing to act 1o be a Diractor, either to fill a
vacancy or as an additional Diractor,

{f The Dlrectors may appoint a parson who is willing to
actto be a Diractor, vither to fill avacaney or as an additionsl

PLCBS
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A I R P L A O T o Y
. 2 i ) )

Rirector, provn!ep that the appoinument does pot causg the
number of Dipaedrs to excénd any number determined in
accordance with paragraph (b} above as the maximum number
of Directors and for the time belny in for s,

BORROWING POWERS

7. ThaDirectors may exercise alf the powers of the Company

to barrow meney without limit as to amount and upon such -

terms and in such manner as they think fit, and subject (in
the case of any secuiity convertitle into shares} to Section
80 of the Act to grant any mortu;age, charge or standard
security over its undertaking, property and uncalled capital,
or any pert thereof, and toissue dehentures, debenture stock,
and other securities whether outrlght or as security fri any
debt, liabiity or obligation of the Company or of any third

party.
ALTERNATE DIRECTORS

i
v

8. {a) Analternate Dlrector shall not ba entitled as such to
raceive any rermuneration frotr: ttie Company, save that he

may be paid by the Company such part (if any) of the

remuneration otherwise’ pavable ‘to his appointor as such
appointor may by hotice In wiiting to the Company from time
to time direct, and the first sentence of Clause 66 in Table
A shail be modlfled accordmg!y/

(b) A Director, orany such other person as Is*memioned
in Clause 65 in Table A, may act'as an alternate Director to
represent more than one Directol, and an alternate Directer
shall be entitled at any meeting'of the Directors or of any
committes of the Diractors to one vote for every Director
whom he represents in addition to his own vopte [if any) as
a Diractor, but he shall count as snly one for the purpose of
deterrnining whether a quorum Is present.

DISQUALiFlCATION OF DIRECTORS

8. The office of a Director shall be vacated if he bacomas

fncapable by reason of llness or injury of managing and

administering his property and af{airs, and Clayse 81 in Table ’

A shall be modified accordlngly.
GRATUITIES AND PENSIONS

10, (a) The Directors may exercise the powers of the
Company conferred by Clause 4{t) of the Memorandum of
Association of the Company and shall be entitled toretaln any
benofits received by them or any of them by reason of the
axermsa of any such powers,

"{b} Clause 87 in TabTe A shail not apply to the Company.
PROCEEDINGS OF DIRECTORS

11. (a) A Director may vote, at any meeting of the Dirac-
tors or of any committes of the Directars, on any rasolution,
notwithstanding that it in any way concerns or relates to 4
mattar in which he has, directly or indirectly, any kind of
interest whatsoever, and if he shell vote on any such resolu-
tion as aforesald his vote shall be counted; and in relation to
any such resolutlon as aforassid he shall {whether or not he
shall vote an the same) be taken into account in calculating
the quorum prasent at tha meeting,

PLCEB
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{b) Clauses 94 1o 97 finctusive) in Tabla A shatlnatapply
to the Con-pany.

JNDEMNITY

12. {a) EveryDirsctoruratherofficerof the Compary: shall
be indemnified out of the assets of the Company aganst.all
lossas or liabilities which he may sustain orjncurin or.about
the execution of the dutles of his office or otherwlsein relation
thereto, including any Habllity Incurred by him in defending
any proceedings, whether civil or criminal, In which judgment
is given in his favour orin which heis acquitted orinconnec-
tien with any application under Sectlon 144 or Section 727
of tha Act In which relicf is granted to him by the Court, and
no Cirector or other officer shall be liable for eny 10ss, damage
or misfortune which may heppen to or be incurred by the
Company in the execution of the dutles of his office or in
ralation 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 tha
Company.

Names and addresses of Subscribers

2

1, For and on behalf of

! instant Comnanies Limited,
2 Baches Street,
London, N1 6UB

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

veed. =4 JAN 1989

Witness to the above Signatures:—

Terry Jéyne. ‘
. 2 Baches Stroet,
———
/ ; ﬂ”\}‘,&/\' -

London. N1 6UB

<
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CERTIFICATE OF INCORPORATION

OF A PUBLIC LIMITED COMPANY

\
5

No. 2342183

| hereby c‘ert.ify" .‘":;hat

OFFERASSET PUBLIC LIMITED COMPANY

is this day incorporated urfder the Companies Act 1985

as a public company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 1 FEBRUARY 1989
e S
Mrs E. Owen

an authorised- officer
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Piaase do not
wrlte In
this margln

Please complete
legibly, praferably
in biack typs, or
bold block {attoting

* insert full name
of company

t delete as
appropriata

-

§ insertname c” .
poerson(s) by whom
expenses pald
or payeble

COMFANIES FOiM No. 117 -
Application by a public company for

certificate to cormmence hbusiness and

statutory declaration In support

Pursuant to section 117 of the Companles Act 1985

.

To the Registrar of Companies
=y o -

I

. [ S I

Name of company

For official use

Company number

-

! 2342183

=t

* OFFERASSET PLC

G

applies for a certificats that it is entitled to do business and exercise borrowing powers,

For that purpose |, . BRIAN‘ COLLETT

of 10, Norwich Street, London, EC4A 1BD.

iteaacosetnms(a directc;r]T of ths above company,

do solemnly and sincerely declare that;

1 the nominal value of tﬁe compény's allotted share capital is not
less than the authorised minimum

2 the amount paid up on the allotted share capital of the
company at the time of this application is

3 the [estimated]t amount of the praliminary expenses
of the cdmpany is

and [hasbeen putdliis payab}e]f by

£12,5G0

£ 1,500

§_Shandwick PLC

61 Giosvenor Street,

London  W1X 9DA.

For officlal Use
General Section

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

Macfarlanes
10 Norwich Street,
London EC4A 1BD.

BC/510831

Post room

L'
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{48.  no amount or benefit has been paid or given or fs intendsd to be peid or given to any of the Ploase o
- wittelnth
promaters of the companylt margin
Mb——the-ameufit-er-benefit-pali-nr.g enorintended to-bepald-orgivon-1o-any-promoierof tho-sompanye Plous complute
:lg;?ty. areferably
: 1] il
S bold.:“hckdamrlnn
e L CRSE o T 1.de!am a8
Pr Qotar No.1; appropriate
The antagnt paid or intended to be paid to him £
Any benefit pyen or intended to be given to him /
The consideratiom{er such payment or benefit /

Promoter No.2; E
The amount puid or intended to e paid to him £

Any henefit given or intendgd to be ghwgn to him / !
The consideration for such payment or bemefit / — g

Promoter No.3;
The arnount paid or intended to be péid to him £
Any benefit given or intended td be given to him \

Thae consideration for sug%yment or benefit \

Promoter No.4;

| e consideration for such payment or benefit \H Nots contins *
on a saparsate .
shaat if

. - . . . . . necassary
And | make this solerin declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835.
Declared at 10, Norwich Street, Declarant to sign below

in the City of London.
the 13th day of __June % %(
one thousand nine hundred and £ighty nine. /‘/‘ -
before me / ‘% L A/ s
A Gorraisalonorioraiheor-dloitonmPubliouarmliciiaaf
ho-Raaeswar Solicitor having the powers conferred on &
Comprnissioner for Oaths,
Paga 2
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CERTIFICATE THAT A PUBLIC COMPANY

IS ENTITLED TO DO BUSINESS AND BORRCW

No 2342183

I hereby certify that the provisions of saction
117(1) of the Companies Act 1985 have been compiied
with in relation to

CFFERASSET PUBLIC LIMITEDJCOMPANY
and that the company is entitled to do business and

borrow.

Given under nmy hand at Cardiff the Y6TH JUNE 1989

**‘ M. B. MAY (MRS.)
hn Authorised Officer

C481(B)



APANESHOUSE

Company No. 2342183 (f

THE COMPANIES ACT 1985
A PUBLIC COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

-0OF-
—

CFFERASSET PUBLIC LIMITED COMPANY

At an Extraordinary General Meeting of the Company duly convened
and held at 10, Norwich Street, London, EC4A 18D on 6th Octcber 198%

the following Resolution was passed as a Special Resolution:-

SPECIAL RESOLUTION

-~

e

That the Company's name be changed to ADAMAS INDUSTRIES PLC

T P LTI
i # emm{@f;wﬁ%’%ﬁ 28

A
)y
“\\":‘n-m‘.



! CERTIFICATE OF IN CORPORATION

ON CHANGE OF NAME

No. 2342183

I hereby certify that

OFFERASSET PUBLIC LIMITED COMPANY

having by special resolution changed ijts name,

is now incorporated under the name of

ADAMAS INDUSTRIES PLC

|
Given under my hand at the Companies Registration Office,

Cardiff the 9 OCTOBER 1989

Y e

M, ROSE

an authorised officer

7 ANy Bihe W .5 (S Y bl
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Please do not
write in this
margin

Ploase complete
iegibly, preferably
ih black type, or
bold block lettering

* insent full name
of company

Note

Pleass read notes
1 to 4 overleaf
before completing
this form

t delele as
appropriate

% Insert
Direstor,
Sacretary,
Raceiver,
Administrator,
Administrative
Receiver or
Racelver
{Scotlond} as
appropriate

COMPANIES FORM No. 225(1)

Motics of new accounting reference T
- ] ‘..- ROy
date given during the course of Ko
an accounting reference period T (R i
l";.‘.‘ “}r'?i "y
Pursuant to section 225(1) of the Companies Act 1985 !" i
ss amended by Schedule 13 to the insolvency Act 1986 -‘m‘ o
To the Registrar of Cornpanies For official use Company number ' .;*I‘
Addrass overleaf - Note 5 meToTeT bt
( ! L l l j 2342183 )
Name of company H
,  OFFERASSET PUBLIC LIMITED COMPANY [in the couarse of changing its name -7 “ﬁﬁ-‘_
to ADAMAS INDUSTRIES PLC] 7 )
gives notice that the company's new accounting reference A
date on which the current accounting reference period Day Month
and each subsequent accounting reference period of ; ' :
the company is to be treated as coming, or as having 3117 4V0.8
come, 10 an end is ] ! )
Day Monith Year S -.r’k.:':
The current accounting reference period of the company . ’ ) Y " . p—, YRR
is to be ireated as (shortened]{extended}t and [is to be 1 g tg b1 ‘g ! : é gt
treated as having come to an end]iwill-ceme-to-an-end}t on 3 ;0 ! ) ! L 3¢ Rz o
1
If this notice states that the current accounting reference period of the company is to be extended, and, ; ‘I";q 3
reliance is being placed on section 225{6}{(c) of the Companies Act 1985, the following statement should iy
be completed: Tyl il
The company is a [subsidiary]{holding company}t of '
o A'?
, company number e
the aceounting reference date of which is
if this notice is beirg given by a company which is subject to an administration order and this notice 9
states that the current accounting reference period of the company is to be extended AND it is to be '
extended beyond 18 months OR reliance is not being placed on section 225(6) of the Companies Act 'w"&.'
1985, the following statement should be completed: : ik 3
An administration order was mada in relation to the company on ‘ :
. o »
and itis stilt in force: .
fgned . e~ ¥/ Designation} "TH\E 1ol Date 12X Gakdons Qo !
1 — ¥
'Pr/e/santor's nkme address and For official Use R
reference (if ahy): LCB/512131 Genaral Section Past room
MACFARLANES Ry
10 NORWICH STREET . LY Ay
TONDON EC4 1BD AP b 1‘.#-_1' "}'ﬁ
) RSN ot ; i




ond @l

SATALE,

DORMANT COMPANY RESOLUTION

COMPANY NUMBER: 2342183

SPECIALRESOLUTION QF ADAMAS INDUSTRIES PLG

ADAMAS INDUSTRIES PLC

Al a General Mesting of the above named company, held on the 26th day of July 1990
the following special resolution was duly passed:-

The company, having been dormant since its formation, resolves to make itself exempt
from the obligation to appoint auditors as otherwise required by section 384 of the
Companies Act 1985,

SIGNED: .......5.8%
Company Se retj)rif
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Please do not
write in this
margin

Please complate
legibly, preferably
in black type, or
tigld black tettering

*insert full name
of company

Note

Details of day and
month in 2, 3 and
4 should be the
same.

Please read notos
1 to 5 oveatleaf
sefore completing
this form,

f delete as
apprapriate

f Insert
Director,
Sectetary,
Recaiver,
Administcator,
Administrative
Receiver or
Receivar
{Scotland) os
appropriate

COMPANIES FORM No, 225(1)

Notice of new aceounting reference

fdate given during the course of
an accounting reference period

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

1. To the Registrar of Companies
{Address overleaf - Note 6)

Name of company

{Company number

)
[

02 3u-21¢ %

« Aoi A ndghultOR i

2. gives notice that the company’s new accounting refarence
date on which the current accounting reference period
and each subseguent accounting reterence period of
the company is 10 be treated as coming, or as having
come, to an end is

3. The eurrent accounting reference period of the company
is to ba treated as [sherenedliextended)t and lisqo-be
trested-as-having-come-to-an-end][will come to an endlt on

4. If this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on the exception in paragraph (a) in the second part of section 225{4) of the

Deay Month
3701 2

Month

Day Year

T H 1 A3
1 ) ] 1
_; f ;cg—i 1

{

3

)

] T
‘9 i
| |

Companigs Act 1985, the following statement should bs completed:

The campany is & {subsidiary)iparent}d undertaking of

Cosorcfnpr iz AP

the accounting reference date of which is

, company numberfEsnmed I Srsna!

IS DiEesMbE

5. If this notice is being given by a company which is subject to an administration arder and 1his notice
states that ths current accounting reference neriod of the company is to be extended AND itis to be

extended beyond 18 months OR reliance is not being placed on the second part of section 225(4) of

the Companies Act 1985, the following staternent shouid be completed:

An adminj

ity
S g

8, Signed

& ion 0rder wag made In relation to the company on

CotA ALY

Date-2nk &, (352

AL
v

Designationt Sgrfc-mlY

For official use
D.E.B.

Presentar’s name address
telephone number and reference (if any}

Post room
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