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COMPANIES FORM No. 12

Statutory Declaration of compliance
with reguirements on n application
for registration of a company

Pursuant to section 12(3) of the Companies Act 1935
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Mame of company

[} AR E R ETEAN AN N AR A N

BASICRELAY LIMITED
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DAVID STEWART HODGSON, signing on behaif

SWIFT INCORPORATIONS LIMITED

2 BACHES STREET

LONDON N1 6UB

1,
of

do solernly and sincersly declare that | am a [Eokefterengeaged Fi-te-ferpaation-ot-tie-
company]t [person named ag director or secretary of the company in the statement delivered to
the ragistrar under section 10(2)1 and that ali the requirements of the above Act in respect of the
registration of the above company and of matters preced lent and incidental 10 it have been
cormpliad with,

And I make this solemn geclaration conscientiously balieving the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835
Declaredat | 1, SHIF STREET [eclarant to sign below

BRECON,

PCYYS

The 30th day of .July 1‘5‘1()-._,
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A lumnrms.*:.u:ner for Oaths oir Notary Public or Justice of d, /
tha Perce or Solicitar having the powers conferred on a {
Commissienar for Oaths,
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To the Pegistrarof Cormpanies
Pleqass complets s o Ean ] s o
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In black type, or
bold blocic lettering

Na me of company

"snisert full name ! e J—
ofsompary BASICRELAY LIMITED

“I‘III‘II!IIIIIIIII’.IIIIIII’.I'E!NI-Imullll.lllllllllllllllllll!IIIHIIEIIHIIIIIIIIII!IHﬂlﬁIII!HIIIIIlll‘IIIIIIIIIll!llIIIIIIF!ll!illIIEIll!llllllﬂllllllllllllllIIII

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

:Illﬂllll.lllllllnlllll!llllllllllllIiIHIH:EI i u L] . AAANN NN RSN E)
2 BACHES STREET “
LONDON J!i
|
Postcodel N1 6UB
LELL] 11 ] L[5 ]2 )]
If the mermorandum is delivered by an agent for the subscribers of the o
memorandum please mark X' in the box opposite andinsert ‘: <
the agent’s narme and address below .
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DIRECTOR

The name(s) and particular, ,ufthe, person wha is, or the persons wha are, 1o be the first director

or directors of the company (note 2) are as follows:

Mame (note 3) INSTANT

COMPANIES

LU LR

5 LIMITED

Emsi‘ness occtpation
COMPANY RECGISTRATION AGENT

Previous name(s) (note 3)  NONE

Address (note 4)

2 BACHES STREET

Nationality
UK REGISTERED

LONDON

Fosteode

N1 6UB

- Date of birth (where applicable)

{note 6)

Please dongt
writen
this margin

II Other directorships + NONE

1 antar particutary

of ather
diractorships
el or previousty

held (s nole 5)
if this space is

] nsufficiant use a
contingon sheet,

| consent to act as diit«-c.tor of. J,[ 18 company named on page

Signature ;'f“f:: (Authorised 'ESrqn'am.","t Date 30, 07,
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The name(s) and particulars of the person who is,
secretary, or joint secretaries, of the company are as follows:

or the persons who are, to be the first

Please do nol
write in
this rargin

Name (noles 3 &7) SWIFT INCORPORATIONS LI]V[]'] TD

Previcus name(s) (note 3) MNONE

Address (noles 4 & 7) 2 BACHES STREET

LONDON

Postoode

N1 6UB

[consent to act as secmii.;{rv of ﬂm ompany named on page 1
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Signafure
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30. 07. €0
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Signature of agent on behalf of s .nms;c:rme:r:sir A ff’ b Witesmo o Date

30. 07. 80
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Memorancum and Articles of Association

1. The Company’'s name is

BASICRELAY LIMITED

2. The Company's registered office is to be situated in England & Wales.
3. The Company’'s objects are ;-

(a) To carry on all or any of the businesses of general merchants and fraders, cash and
credit raders, manufacturers’ agents and representatives, insurance brokers and
consultants, estate and adverising agents, mortgage brokers, financial agents, advisers,
managers and adrministrators, hire purchase and general financiers, brokers and agents,
commission agents, importers and exporters, manutacturers, retailers, wholesalers, buyers,
seilars, distributors and shippers of, and dealers in ali products, zoods, wares,
merchandise and produce of every description, to participate in, undertaks, perform and
carry on all kinds of commercial, industrial, trading and financial <—oerations and
enterprises; to carry on all or any of the businesses of markeling anc business
consultants, adverlising agents and contractors, general storekeepers, warshousemen,
discount traders, wail 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 fransport contractors, garage
proprietors, operators, hirers and letters on hire of, and dealers in motor and other
vehicles, craft, plant, machinery, tools and equipment of all kinds; and to purchase or
otherwise accuire and take over any businesses or undertakings which may be deemed
axpedient, or o become interested in, and to carry on or dispuse of, remove or put an end
to the same or atherwise deal wilth any such businesses or undertakings as ray be thought
desirable.
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(L) To carry on any other trade or business
whataver ‘shich can In tha opinion of the Board of
Dirgctars be advantageousty carrled an in connestion
with ar ancillary to any of the businesses of the
Company.

{e) To purchase or by any other means
acouire and take options over any  propeny
whataver, and any rlakts or privileges of any kind
ovar ar in raspect of any propernty,

(v To apply tor, register, purchase, or by
cther means acquire and protact, prolong anc renew,
whether in the United Kingdom or alsewhera any
patents, patent rights, bravets d'lnvention, Heences,
sgoret processes, trade marks, designs, protections
antd concessions and to diSclaim, alter, modity, use
and turn 10 account and to manufacture under o
gramt llcences or privileges in raspect of the same,
and to expend maney in exparimenting upon, tesiing
and Improving any patents, inventions or rights
which the Company may acquire or propase to
acguire,

(&) To acquire or undertake the whole or any
part af 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 authorlsed ta carry on and 25 part of
the consideration tor such accuisition to undestake
aill ar any of the liabiitles of sush gerson, firm ar
company, Or o acquire an interést in, amalgamate
with, or enter into partnarship or Into any
arrangerment tor sharing profits, or for Go-aperation,
or tor mutual assistance with any such persan, firm
or company, or tor subsidising or otharwise assisting
any such garsan, firm or company, and to give or
accept, by way of cansideration for any of the acts
or things aforesaid or progerty acquired, any
shares, delbenturss, debentura stock or securities
that may be agraed upon, and to hold and retain, or
sall, mortgage and deal with any shares,
cebentures, debenture stock or  securities so
recaived,

() To improve, manage, construct, repair,
cevelop, exchanga, lat on lease or otherwise,
mortgage, charge, sell, dispose of, turn o account,
grant licanees, options, rights and privileges In
respact 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 nat immediately regquired In such manner as
may team time to time be Jatermined and 1o hald or
otherwise deal with ary investments made.

(h) To lend and advance maney or give crodit
on any terms and with or without security 1o any
parson, tirrn or company (including without prajudice
to the generality of the foregoing any holding
cormgany, subsiciary or fallow subsidiary of, or any
other company associated in any way with, the
Company), o anter Into quaranteas, contracts of
inclemnity and suretyships of al kinds, o recaive
monay on deposit Or foan upon any ferms, and 1o
sacure or guarantes in any manner and ugon any
terms the paymant af any sum of money or the
parformance of any obligation by any pargan, firm ar
company  {Including  without  prejudice to  the
gonarality of the foragoing any such  holding
comparny, subsidiary, fellow subsidiary or associated
company as aforesatd),

(B To korraow and ralse money In any masnnar
and to secuia the repayment of any money borrowed,
ralsed or owing by mortgage, charge, stanclard
security, llan ar othar seourity upen the whole or
amy part of the Company's property or asseis
(whether prasant ar future), Insluding its uncatled
capital, ancl also by a similar mortgage, charge,
standard sacurity, lien or security to aecurd and
guaranted the performance by the Company of any
obligatian or llablilty R may undertake or which may
becoma binding an it,

{i) To draw, swake, gecet, endorse, discount,
nagotiate, executs and lssue cheqgues, bills of

exchange, promissory notas, bills of  lading,
warrants, debantures, and  other pegotiable or
transtariile instrurnents,

(k) To appty tar, promote, and obtaln any Act
of Partiament, arder, or llcensa of the Dapartmant ot
Trade or other authority for enaidling the Company
10 carry any of its objects imc effesct, or for
eftecting any modification of the Comgany's
constitation, or for any other purpase which may
seam caloulated directly or indirgetly to promota the
ompany's interasts, and 10 oppose any progeedings
ar applications which may seem calculated directly or
inclirectly to prejudica the Company's interests,

() To enter into any arrangements with any
governmeant Or autherity [supreme, municipal, local,
or otherwise) that may seem condugcive to the
attainment of the Company's objects or any af them,
and to chtain from any such government or authority
any charters, decrees, rights, grivileges ar
concassions which the Company may think desiraba
and to carry out, exercise, anc comply with any
such  chaters, decrees, rlghts, privileges, and
CONCESSIONSs.

{(m) To subscribe tor. ake, purchase, or
ntherwise acgquire, hold, seill, geal with ang dlspose
of, place and underwnte shares, StOGKS,
debentures, debenture stocks, bonds, obligations or
securities  issuwed or guaranteed by any other
campany constituted Qr carrying on business in any
part of the worla, and debentures, dedenture
stocks, bonds, obligations or securitios Issued ar
guaranteed by any government or autharity,
municipal, local or otherwise, in any part of the
warld,

(n) To control, manage, finance, subsidise,
co-orclinate or otherwise assist any company or
comparnies In which the Company has a direct or
indireet timancial interast, 1o provide secretartal,
atministrative, technigal, commerclal and other
sarvices and tacilities of all kinds for any such
mpany or companies and to make payments by way
of subwventian o  otherwise ancd  any  other
arrangements which may sgem dasirable with raspeet
to any tusiness or oparations o! or genaerally with
respect 10 any such company or companies.

(o) To promota any other company for the
purpase of acquiring the whale or any part of the
business or property or undenaking or any of the
llabilties of the Cempany, or of undertzking any
bBusiness or operations which may appear Hkely to
assist or benetit the Company er to enhance the
value of any proparty or business of the Company,
and to place or guarantea the pglacing  of,
underwrite, subscribe for, or otheryse acouire all
or any part of the shares or securlties of any such
company as aforesaid.

{P) Ta sell or othersise dispose af the whole
ar any part of the business or property of the
Campany, either togethar ar in portions, for such
consicderation as the Company may think 1it, and In
particular for shares, debentures, or securities of
any company purchasing the same.

{qy To act as agents or brokers and as
trustees for any person, firm or gompany, and 1o
undenake and perform sub-contracts,

(ry To remunerate any parson, lUrm  or
company rendaring sarvices 1o the Company eithor
by cash paymeant or by the allotmant to him or them
of sharas or other securities of the Company
credited as pafd up In ful or in part or otherwlse a5
may b2 thought expedlant,

{8) To pay all or any expenses Incurrad In
connection with the promadon, formation  znd
incorporgtion ot the Company, or to contract with
any porsan, them or company to pay the same, snd
o pay commisslons to brokers and others for
enderwriting, placing, selling, ar guarantesing the
subscription ot any sharaes or other securities of tha
Company,




(t) Ta support and subscribe to any ¢haritaible
or publie ghject and 10 support and subscribe to any
institution, soclety, or club which may be for the
henalit of the Company or s Directors or
amployeas, or may be connected with any town or
place where the Company carries on husiness; to
give or award pensions, anaultles, gratuities, and
suparannuation or other aliowances or benadlts or
charitabble aid ancl genarally to provide acdvantages,
facilitios and services for any persons who are or
have been Drectors of, or who are or have beaen
amployes by, or who are serving ar have served the
Sompany, or any company which Is a subsidlary of
the Company or the holding company of the Cempany
or a fallow subsidiary of the Company or the
predecassors in busineds of the Company or of any
such subskdiary, holding or ftellow subsidiary
company and 1 the wives, widows, chi'dron and
ather relatives and dependants of such persons; to
make payments towards nsurance; and to set up,
establish, support and maintain superannuation anct
ather funds or schemaes (whather contributory or
non-cantributory] for the benefit of any ¢t such
parsons and of thelr wives, widows, children ancl
ather refatives and dependants; and to set up,
estakdish, support angd maintain profit shaving or
sharg purchase schemaes for the heneflt of any uf the
amplayees of tha Company or of any such
subsidliary, holding ar fellow subsidiary company andl
o lend money o any such employees or 16 trusiees
an thelr behalf w0 enable any such purchase schemes
1o be established or maintainec.

(u) Subject to and In accardance with & duse
compliance with the provisions of Sections 155 to 158
(inctusive) of the Act (it and so far as such
pravisions shall e applicable), to give, whethar
directly  or indirectly, any kind of financial
asslstance (as deflned in Section 152(1)a) of the
Act) har any such purpose as s specified in Section
1651(1) antl/or Sactlon 151(2) of the Act,

) To distribute among the Maembars of the
Company in kind any gropary of the Company of
whatever natura,

{w) To procure the Cormpany to e reglstenad
or re¢ognisied in any part of the warld,

(%} To do all or any of the things or matters
atorgsaitr in any part of the world and elther as
principals, agents, conlractors or otherwise, and by
or through aganis, brokers, sub-contrastors or
otherwize and aither alone or in conjunction with
others.

{y} To do all such other tkings as may ke
degmec incidental or conducive 10 the attainmant of

-

the Company's objects or any of them,
AMD so thati.

(1) Mone of the objects set forth in any
sub-clavse of this Clause shall be restrictively
wonstreed  but the widest imterpratation shall be
given to each such abject, and none of such abjects
shall, except where the conlext exprassly so
requires, be In any way limited or restristed by
rederence to or infarence from any other glajoct or
objects set farth in such sub-clause, or by referance
to or Inferenca from the terms of any other
sub-clause of this Clause, or by referance to or
Inference from the name of the Caompany.

2) None of the sub-clauses of this
Clause and nong of tha objects therain speacifiad shalf
ke desmed subsidlary or ancillary to any of the
alsfects specified In any other such sub-elause, and
the Company shall hava as fulf a powse 10 exerclse
gach and every ane af tha oblects spacified in each
subrclaviee of this Clause as though each such
subeclause contained the objocts of a separato
Company.

{3) The waord “Company” In this Cleuse,
acopt whers used in raference to the Company,
shall ke deemad to Include any partnarship or other

Rody of persons, whather Incorporated or
unineorporated and whather domiciled In the United
Kingdom or alsewheare,

(4) In thie Slause e aspression “tha
Act” maans the Companles Act 1985, but so that any
referenca In this Clause to any provision of the Act
shall be deemed to include a roference to any
statutory  modification  or re-enactment of that
provistan for the time being in fgrce,

4 The fiabllity of the Members Is limited.

§. The Company's share capital is £1080 dividea
into 1006 shares of £1 each,

We, the subscribers to this Memorandum of
Assoclation, wish to be formed Into a Company
pursuant to this Memorandum; and we agraa to take
the numbar of shares shown opposite our respective
names,

Mumbar of shares taken
by each Subiscribar

Namas and Adcrasses
of Subascrizers

For and on behalt of
1. Instant Companies Limited . One
2 Baches Stroet
London M1 6UB
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Far and on behalf of

2, Swih Incorporations Limited - Ona
? Baches Streot
Landon Nt &JE
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Total shares takan « TWo

Dated J0. 07, 90

Witness to the above signatures, Terry Jayna

2 Bachoas Street
London N1 GUR
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AT

THE COMPANIES ACTS 198519 1923

PRIVATE COMPANY LIMITED 8Y SHARES

ARTICLES OF ASSOCIATICN
PAELIMINARY

1. {a) The Regulatons contanad  Table Ainthe Sohedute
to the Companes (Tablas Ao F) Regulabons 1 GE5 (S 14985
Mo B05) as amended by the Comparies (Tables £ lo F)
(Amendmenty Regulabons 1985 ($1 1885 Mo, 1052 (such
Table being herainatter catlec "Table A7) shatl apply tatie
Commgany save in o lar-as they are exciuded of saned
haraby and such Regulations (save as se excluced of
varied) and the Articlag hereinatter contained shalt be the
regulations of the Company.

tein thase Aritles the expression “the Act’ mesns the
Companies Act 1985, bul so thal any reference in these
Articles 1o any provision of the Act shall be deerned to

include a refersnce to any statutory modiication or

rg-erractmant of thal provisian for the time being in lorce.
ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the avihorised share
capital with which the Company is incorparated shall be
under the control of the Diractors who may (subjest to
Section 80 of the Actand 1o paragraph (d) below) allot, grant
ootions over or otherwise dispose of the same, 1& sun
persons, on such terms and in such manngr as they
think {it.

(b) Al shares whish are nol compriead in the autharisad
share capital with which the Company 13 incarpurated and
which the Dirsctors propose to Tssue shall first e offered to
tha Members in proportion as nearly as mey be lo the
number of the existing shares held by thern respectively
unless the Company in General Mesting shall by Speclal
Fig =k ticn olherwise direct. The offer shall be mads by
nolice specifyig the number of shares eiferad, and limiting
aperiod (nol teing less than fourtean days) within which the
oftar, if not accepted will ba deemed b be declinad After
the expiration of thal, pariod, those shares so deemedto be
doeclined shall ba olfered in the proportian aforasaid lo the
persons whio have, within the said period, accepted all the
shares offered 1o thern; such further offer shall be made In
like tarms in the same marne: and mited by a like period
as the arigirial offar, Any shares nol accepted pursuant 10
sushoHer or further offer as atoresaid or not capakle of being
offared a5 aloresaid excapt by way of fractions and ary
shares raleased rom the provisions of this Articls by any
such Special Rlesclution as sloresaid shall be under the
control of the Directars, wie may allot, grant options over or
oherwiss dispuse of the same 1o such persons, on such
tarms, and in such manner as they think fit, providad thet, in
the case of shares nat acoepted as aloresad, such shares
shall not be disposed of or 1erme which are more favourable
1o the subsscricerd therefor than the terms on which they
wera efferad ta the Members. The foregoing provigions of
this paragraph (b) shall have elfect subject to Section B0 of
the Act.

(¢) In accordance with Secton 81(1) of the Acl Sections
851} and 80{1) ta {6) [inclusive) of the Acl shall not agply
to tha Company.

(d} The Directors are gensrally and unconditinnally
authorised for the purposes of Sechen 80 of the &ct, to
exercise any power of the Company Lo allot and grant fights
to subseriba for or convert securities inlo shares of the
Company up to the amount of the authorised shawe vapitel
with which the Cormpany 15 Incorporated al any time or times
during the period of tive years frorm the date ofincorporation
and e Cirectors may, after that period, allot any shares ar
grant any such rights under this authority in pursuance of an
offer or agreemenl o 1o do made by the Campany wathin
that period. The aulharily hereby gwen may at any tma
subject 1o the said Section §0) ba rerowed, revokas or
vaned by Ordinary Resolution of $he Company in Genaral
Maating.

SHARES

4.The hen conferred by Clause 8 n Table A shall aftach also

FAlSKes 10 fully paid-up shaves, and the Company shall alsa hava a

{72t angd pargmsunt hen on & shares, whelher fully e or
not stanging reg sisred i the name of any Persen irdelted
ar under habilty to the Company, whether ke shall be the
sele regrshere holde: thereol or shall be one o 1o OF more
soint holders, for all oneys)| ntly payabls by b or g
estale tothe Company Clause 8inTzabis Ashallbe mo gilied
avcordingly

4. 'The late' =y ¢f g5y Mnmmlogr i defaull i resps ool a cal
shatl e romeased by tne adidilion at the end of the firs
sentenca of Claugs 18 n Table A of the words “and al
wepenses that may have been incurred by tha Comgany by
reason of sueh ron-payment”.

GENEESL MEETINGS AND RESOLUTIONS
5. Every notice convening a Gio eral Meating shai cornply
with the provisions of Section 37£(3) 6f the Act as 1o (rang
information to Memibers in regard 1o their nght to appoint
proxies: and notices of and other communications relating
to any General Meeting which any Member is ertilles to
recaive shall be sent to this Directors and fo the Aucitors lor
the fime being of the Cormpany.

6. () If a quorumis not present wilkin hialf an hour from the
nrne anpoirted for a General Meeling the eneral Meating
shall stand adjoumne:d to the same clay in the next weak at
the same fime and place or to such olher day and at such
other ime and place as he Directors may dele rmine: and if
at the adiourned General Meeting a quorum is not present
within half an heur fram the time appointed theredor such
adjourmned Ganeral Meeting shall be dissclved.

(b )Clause 41 in Table A shall not apaly to the Company.

APPOINTMENT QF DIRECTORS

7. (20 Clause 64 in Table A shafl not apply to the Company.

{th The maximum nuisder and munimum Aumber
rezpacively of the Dirgclors may he celarmined from time
ta time ty Crdinary Resolution i General Meeting of the
Company, Subject to and in defauit of any such
determination there shall be no maximum number of
Birectars and the minimar number of Directors shall be one,
Whensoavar the minimum number of Directors shall be one,
a sole Director shall have aulhority 1o exercise allthe powers
and discrations by Table A and by these Aricles gxpressed
1o be vesied in lhe Direclors genevally, and Clause B9
Talte A shall be modified accordingly.

() Tha Directors shall nol be reguired 1 redire by rotation
ard Clauses 73 to B0 (inclusive) in Table A shall not apply
to the Company.

{d} Wo person shallbe appointed & Director at any General
Maeting unfess either:-

(i) he 15 recommendad by the Directars; of

(i) nat less than fourteen nor mote than thiy-five
clear days before the date appointed for the Ceneral
Meeting, notice signed by a Member qualified to wite atthe
Gieneral Meating has Been given to the Compary of the
intenticn to propose (hat person for appoinimerd, together
with notice signed by that person of his willingness to be
appoinkad,

(@) Subject o paragragh (d) above, the Company may by
Chrdinary Resolukon mn General Meeting appoint any person
who is willing b act 10 be a Direclar, either ta fill a vacancy
ar as an addibonal Chrector.

{t) The Dirgctors may appont & person who s valing to
actto ke a Director, edthier to il a vacancy or as an acdiional
Ditestor, provided hal the appouniment does not cause the
aumber of Diteclors to exceed any number determired in
acoordance enth paragraph (o) above as the maxmum
number of Cirectors ard for the ime beng wn force

BORAROWING FOWERS
§ The Dreclors may exercise all the powers of lhe

Company to barrow money withoul himd as 1o armaunl and
upon such tamns ant' n such mandier 23 they think W, and




8 Secunly convcrtile i whares)
e A art ary mongags. chams or
tard cecunty over s undertaleny, groperty and
4 cagital. or any part thereof, and to ssue
g3 debenture s oad cther senunbes whether
of a3 ceourty for any delt, habi ty or clsligats of
the Gompany or of any third padty

T

T

ATERNATE DIRECTORS

O i@ Analtarmate Diroctor shalk not be entitlad as such 1
roceviE any remuneration o i Company, save that he
gy e pad by the Company cuch part (if any) of ihe
remurerstion otherwize payable to is apportor as such
appantar may by nolice in wiiting tq the Company from ime
to time direct, and the first serdence of Clause €6 in Table
A shall e modified accordingly.

i A Director, or any such other parsen as 1% mentionzd
in Giduse 65 in Tabla A, may act as an alternate Director 1o
rapresent mare than ane Birecter, and an altemala Direclor
shall be antitlad at any meeting of the Directors or of any
commitiee of the Directors to ane vola for every Diraclor
whom ha represents in addition 1o his own vote (ifany) as a
Dirgctar, but he shall count as only one for the purpose of
detarrmining whather a quorum is present,

GRATUITIES AND PENSIONS

10. {a) The Directors may exeicisa the powers of the
Compary conferred by Clause 5ty of die Memorandum of
Association of the Company and shall be entitled to retain
any benefite received by them or any of them by reason of
they axercise of any such powers,

{b) Clausa 67 in Table A shall not apply to the Company.

PROCELDINGS OF DIRECTORS

11. () A Diractor may vote, al any meeting of tha Directors
or of any committee of the Directors, on any resolution,
potwithstanding that it in any way concerms or refates (o a
attar in which he has, directly or indirectly, any kind of
irterest whatsoever, and it ha shall vote on any such
solution as aloresaid his vote shall be counted; and in
relation to 20y suckrasalution as aforesaid he shall (whather
or not ha shall voie on the same) be taken [nto aceount in
calculating the guarum present at tha maeting.

(b} Clausss 94 to 87 (inclusiva) In Table A shall not apply
to the Corapany.

THE SEAL.

12, (a) It the Company has a seal it shall only be used with
the authority of the Diractors ar of & commities of Direclors.
The Diractars may determineg who shall sign eny instrurent
o which the seal is affixed and unless otherwise so
determined it shal be signed by a Directer and by the
Secretary or second Direclor, The abligation under Clause
& of Table 4 relating to tha sealing of share certificatas shall
apaly only if the Company has a seal. Clause 101 of Teble
A shall not apply 10 the Campany.

{6) The Company may execise the powers conferred by
Seclion 33 of the Act with regard to baving an ofiiclal ceal
for usa alwagd, and such powears shall be vested in the
Cirectars.

INDEMNITY

13. {a) Every Dirgctor or other officer or Auditor of the
Compary shall he indemnified out of the assels of the
Compary agairst all losses or liabllities which he may
custzin ar incurin or about the execution of the dulies of his
office or athanwise in relation thereto, including any Hability
incurred by Kim in defanding any procaedings, whathar civil
or criminal, i which judgment is given in his favour or in
whizh he is aceuitted or in conneation with any application
under Seclion 144 or Section 727 of the Act in which relief
iz granted to um by the Court, and no Direstor or other olficer
ghal e lizhtla for any fogs, damage or misfortune which may
happan % or e ncurred by the Gompany in the exesulion

oftha chties ef his oHice rin retation therata. Butthis Aticle

gha'! ondy have eder in ¢o far a3 48 Provsons o not
anvended by Sechon 310 of the Let.

(b The trreciors shell have power to purchase and
martan for any Birector, cificer of Auditor of the Sompany
insuraroe agamst ary such lisbity as is refened o @
Secton 31041) of the Act from & fer the bHngicg in o
t. oo of Sectien 157 of the Comparus Act 19599,

{v} Clzeen 116in Table Ashalnetapply to the Company.

TRANSFER QF SHARES

14. The DBireclors may, in their absoluta discration ang
withoul assigning any reason therefor, declinetoregisterthe
tr=2nsfer of a share, whetheror notitis a fully paid shars, and
the first sentence of Clause 24 in Table A stall nod apply 10
the Company.

Names and addressas of Subscribers

For and on behalf of
1, Instant Companias Limited,

2 Baches Sireet, ‘
n “...---:::p
London. M1 6UB “{:‘"5-’-"?:3‘&&
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For and on behalf of
2. Swilt Inconporations Limited,
2 Baches Slreet, -
London, N1 GUB f‘ L.? f 2 '3 J
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pated 30, 07. S0 bt

Witness to the above Signaturas.- Teny Jayne,
2 Baches Street,
London. N1 EUB
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No., 2536231

| hereby certify that

BASICRELAY LIMITED

is this day incorporated under the Companies Act 1898b as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 3 SEPTEMBER 1890

‘,!E:’.,g’ﬂmﬂliﬂl,,

P. BEVAN

an authorised officer

HEO07B



THE COMPANIES ACTS 1385 to 1989 VI

COMPANY NUMBER 2536231

SPECIAL RESOLUTION OF

BASICRELAY LIMITED

'We, the undersignad, INSTANT COMPANIES LIMITED and SWIET INCORPORATIOMS LIMITED,
Peing all the Members for the time be g of the above-named Company entitled to recelve
notlee of and to attend and vote at Gei. 2ral Meetings HEREBY PASS the fellowing resolution
as a Speclal Resolution and agree that the sald resalution shall, pursuant to Clause 53 In
Table A (which Clause is embodied in the Aricles of Assoclation of the Company) or
pursuant to any applicabl rule of jaw, for all purposes be as vald and effective as If
the same had been passed at a Generai Meeting of the Company duly convened and held.

It is resolved:

That the name of the Company be changed to:-

CHELSEA VILLAGE LIMITED

Dated this 2nd day of Qctober 1990

| (MRS
i ::'llu;“"ﬂ[‘:
i m-"illlt:i;,..:"'qlﬁ:‘i
Ty,
l...

Signed amaensen . .
(AUTHORISED SIGNATORY OF Ii\lsi'r;‘ﬂﬂ"ﬁl'f COM IF'.#;NI ES LIMITED)
” !'d; ” ’/‘1,’ "’/i
#f IHP f 'f 4 ”
G4
{AUTHORISED SIGNATORY OF SWIFT |;>rt5:1: HPORATIONS LINITED)
‘ /

e e o e e e e o i e e e T

el

JORDAN & SONS LTD
21 8T, THOMAS 87T
BRISTOL, BS1 )8
463033 { 2836231)
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 2536231

| hereby certify that
RASICRELAY LIMITED
hmmmrﬂlhv*wmmwmniﬁmmﬂuﬂtW1cwmwwymdiherMTmn
is now incorporated under the name of

CHELSEA VILLAGE LIMITED

Given under nnwimnud.ltthannnpnnun.FMNJmihMuwmlﬁdhvn.

Cardiff the 12 OCTOBER 1990
O v "Eii?l-,~;:><:;..‘,-h_.‘e-::, '

N Al ]

an authorised officer

HCODER
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THE COMPANIES ACTS 1985 to 1989

26231

CEATIFICATION

WE HEREBY CERTIFY that this print
Ingorparates all alterstions made to
ITED BY SHARES this  compary's  Memorancdum  of
Association by hled resclutlons and
Is lodged in compliznce with tha
regquiramants of section 18 of the

Companlas Act 1938,

1:2110/90

PRIVATE COMPANY L
MEMORANDUM OF ASSOCIATION OF
CHELSEA VILLAGE LIMITED

1. The Company's name is "CHELSEA VILLAGE LIMITED".
2. The Gompany's registered office is to be situated in England & Wales.

3. The Cormpany’'s objects are :-

{&) To carry on all or any of the businesses of general merchanls and traders, cash and
credit traders, manufaclurers’ agenis and representatives, inswrance brokers and
consuftants, ¢ whmaamimmwnhwm‘mumm"anMam=tnmm rs, financial agents, advisers,
managers and adminisirators, hire purchase and general financiers, brokers and agents,
Lumnmmmndmmbﬁmmwmrzmd@qmmwaJmmmmmqumanHaJMmk;MNWtmwwm

seliers, distributors and shippers of, and deafers in all products, goods, wares,
|mwcmmWMEwmﬂnmmmeohNQHHMGumemk)pamupmﬁun,ummﬂdh,pmmnmcmd
carry on all kinds of commercial, indusirial, trading and financial operations and
enlerprise m,IMnmmw|m|m10mmw(anImmmmmm;urnmmmmq.wm business
consultants, advertising agents and contraclors, general storekeepers, warehousernen,
discount ihrciti(’l‘sn. mail order specialists, railway, si1.|J|J||1:;r and ic:uruunaurtiirlt; agents,

shippers, | Mﬂm MWHMMWmdﬂMmMWSMWMHMIMW Company's own account or
ofherwise, printers and publishers; haulage and Wansport contraclors, garage
proprietors, ()[JE’I.aHh’lr.:, hirers and letters on hire of, and dealers in motor and other
vehicles, craft, plant, machinery, tools and equipment of all kinds; and to purchase or
otherwise acquire and take over any businesses or undertakings which may be deemed
expedient, or to becorne interestad in, and to carey on or cis spose of, remove or put an end
to the same or otherwise deal with any such businesses or undertakings as may be thought
desirable.

LE oy,
21 / COMET Ho
3] «F v( YT 1590
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’ {(b) To carry on any other wrada or busingss whatever which can in tha opinion of the Board uf

7 Dirgstors be adwvantageously carried on in connection with or anciliary to any of the busmesses of e
Company.

{¢) To purchase or by any other means acquro and take ophons over any property whatever, and any
rights or privilages of any king over or in respect of any progpeny,

(¢) To apply for, register, purchase, or Ly other means acquira and protect, prolong  and  rengw,
whether In tho United Kingdom or olsewhera any patents, patent rights, brevets d’invantion, licences,
gecrat processes, trade marks, designs, protections and concessions and o disclaim, atter, modily, wse
and furn o account and to mangdasturs ueder or grant llcences Qr privileges in respect of the same,
aad to axpond money In cxparimenting upon, testing and improwing any patents, inventions or rlghts
which the Campany may acquire ar progose o acqiure,

() To acquire or undertake the whele or any part of the business, goadwill, and assets of any person,
firm, or company carrying on or progosing 1o cawy on any of the businesses which the Comgany 15
autharisae) to ¢ary on and as par ol the coasidaration for such acguisition to undertake all or any of
the liabiios of such person, trm or company, o to soquire an interest n, amalgamate with, or
entor N0 parineczhip or Into any arangement for sharing profits, or for co-operaton, ar lor mutuaf
asslstance with any such person, frm or company, uw for subsidising or otherwise assisting any such
pargon, fiem Or ewoapany, ard 1o give or accept, by way of consideration tor any of the acts or things
| aloresald or proporty acaulrnd, any shares, debentuces, debenture stock or securities (hat way be
1 agread vpon, ard 1o hold and retaln, ar seil, mortgage and deal with any shares, dobentures, debonture
sioak o sacuritles so receivet,

T

() Tao imgrova, mapage, construct, repalr, develop, exchange, fet on lease or otherwise, morigage,
charge, sall, dispose of, turn 10 acccunt, grant lcences, options, rights and privileges in respect af,
or atherwise desl with ail or any part of the proparty and dghts of the Company.

gl Ta iovest and cdeal with the maneys of the Company nat immediately required in such manner as may
g, ! pany ¥ )

feom time {0 time e determined and 10 hold or atharwise deal with any investments macda.

(h) Ta lead zad advance money or give credit on any larms and with or without security 10 any person,
firm or company {nclucing without projutice lo the generality of the foregoing any holding company,
subsidiary or feftew subsidiary of, or any other company associated in any way with, the Company), 10
enter into guarantess, contracis of indemrity and suretyships of all kintis, to receive money on deposit
or laan upon any tesms, and to secura or guaraniee [n any manper and upon any terms the paymant of any
sum of monay or the performance of any obflgation by any parsan, firm or company {Including withaut
prejudice to the ganerality of the foregoing any such halding company, subsiciary, feilow subsidiary or
assoclated company as ajoresaid),

‘ {i} To borrow and ralse money in any mannar and to secura the repaymant of any monay borrowed, raised
; or owing by mortgage, charge, standard sacurity, llen or other security ugon the whola or any pant of
the Company's property or assets (whather present or future), Inchuding s uncalled capital, and also
by a shmilar morgage, charg standard  security, llen or segurity to securm  and guarantee  the
performance Yy the Company of any obligation or lability it may undertake or which may bacome binding
an b

(j} To draw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of exchangs,
promissory notes, bills  of lading, warrants, debentures, and  other negotiable  ar  transferable
instrurments,

{k) To apply for, promote, and obtaln any Act of Pardfamant, order, or lleence of the Depactment of
Trade or other autharity for enabling the Company to carey any of its ohjects Into effect, or for
aftecting any modification of the Company's constitution, or for any other purpase which may seem
salculated direetly or Indirectly to promote tha Company's interests, and to oppose any groceedings or
applications  which may seem calculated diractly or ndlrectly 10 prejucice the Company's Interesis,

: ) To onter into any amangements with any government or authority (supreme, municipal, local, or

! otharwisa) that may seem conduclve to the attalnment of the Company's objects or any of them, and to
; abtain from any such government ar authority any charters, decrees, rights, privileges or congessions
; which the Company may think desirabla and w0 carry oul, exercise, and comply with any such charters,

docreas, rights, privileges, and concessions,

{m) To subsoribe for, take, purchase, ar otherwise dcouire, hold, seh, deal with and disposs of,
plage and underwrite sheres, stocks, debentures, debenture stocks, bonds, obligations or securities
issuad or guarantesd by any othar company constituted or carcying on business jiv any part of the world,
and debantures, doebenture stocks, bonds, obligations or securities lIssued or guaranteed by any
government o authorlly,  municlpal,  local  or  otherwise, in any  part  of  the  world

(n} To contol, mapage, finance, subsidise, co-crdinate or otheraise assist any company or companles
In which the Company has a direct or indirest {inanclal interest, to provide secratarlal, administrative,
techrleal, cormmarcial and other sarvices and facilittes of all kintis for any such company or companias
and to make payments by way of subvention or Qtherwise and any Cther arrangements which may seem
desirable with respest to any business or aperations of or generally with respect to any such company
or campanies.
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fo) To promaote any  cther  company for the puipose of acquirng the whole or sny part Of tha q t
Business or property or undertaking or 3ny of tho fiapiitles of the Company, or of undertaking any t
Lusinass o oparatidng wihich may appear likely to assist or beonelit the Company or o enhance the value
of any propery 07 business of the Company, and to place or guarantee the placing of, underwrite,
suhsenba for, or otherwise acquire all or any part of the shares or securities of any such company as

aforagai.

(p} To sell or otherwise digpose of the whole or any part of the business or property of tae

Company, either togethar or {n portions, for such considerstion as the Company may think fit, and in 4
H partieular for sharog, debaniures, ar securities of any company purchasing the sama,

{9) To aet as agents or brokers and as trusiees for any person, Hrm or company, and 10 undertake
and parfarm sub-cantracts,

{r) To romunerate any person, lirm or company rendering seevices 10 the Company either by c¢ash
payment or by the alfotment to him or them of shares or other securitlgs of the Company credited as
paid wp in tull or In pan or gtherwise as may e thought expadlent.

{8} To pay alt ar oy expansas incwred Jn connectton  with  the  pramotion, formation  andg
Incorgaration of the Compgany, or 10 cantract with any person, Hrm or company %o pay the same, and 1o
pay corissions 0 brokers  and  others  for  wunderwriting, placing,  selling, or guaranteemng the
subsaription of any shares or ather sgcunnes of the Company.

(1) To support and subscribe te any charitabie or pulalic object and to suppat and  subscribe  to
any institution, society, or club which may be for the benelit of the Company or its Directars or
emplaygas, o may bea connectad with any town or place whers the Company carries on business; to give
or  award  pensions,  annuities, gratuities, ant  superampuation  or  other  allowances or  benalits  or
chartabla ald and generally to provide advantages, facillies and services [or any persons who are or
have boen Directors of, or wha are or have heen employed by, or who are serving or have served the
Company, ar any company which s a subsidiary of the Company or the holding company of the Company ar a
fellow syubsldiary of the Company o the predecessors [ business ol the Company or of any such
subsiciary, holding or fellow subsidiary company anct to the wives, widows, children and other relatives
and Jepenclants of such persong 10 make payments lowards insurance; and to sot up, establish, supgort
and malntain superannuation and other ftunds or schemes (whether contributory or nen-contributow) for
the banedit of any of such persans and af  thair wives, widows, children and other retatives and
depancaals; and o set up, establish, support and maintaln prodit sharing or share purchase schoemes for
the bene!lt of any of the employses of the Company or of any such subsldiary, holding or felow
sulbsidiary sdmpany and 10 lent maney ta any such employeds or to trustees on thalr behalf to engble any
such pur¢hase sciiemes to be astablished ar maintained.,

{u} Sublact to and In accordance with a due compliance with the provisions of Sections 155 to 158
{inclusive) of the Act (i and 80 far as$ such provisions shall be applicable), 1o glve, whether
directly or indirectly, any kind of !lnancial assistance [as deflned o Sectlon 1520143} of the Aut)
for any such pugose as  Is specitied In Sectlon  1851(1)  andior  Secticn  151{2)  of  tha  Act.

(v) To distnbute amang the Members of the Company in kind any property of the Company of
whatavar nature.

{w) To procure the Company (0 ba registered or recognised In any part of the world,

(¢} To do all or any ol the things ar matters aforesald Jn any part of the world and either as
principals, agents, confractors or  otherwise, and by ar throogh agents, brakers, sub-gontractors or
atherwise and efther alone or in Gonjunction with others,

(y) Ta do alt such other things as may be deemed incidental or conducive 1o the attainmont of the
Comany's objects or any af tham.

ANE 0 that:s

{1) Mane of the objects set forth in any sub-clause of this Clause shall be  restdctivery
construed but the widest interprotation shall e given 10 each such object, and none of such objects
shall, axcept whare the context expressly s0 raquires, be in any way limited or restricted by reference
to or infarence from any othar objest or objects set forth In such sub-clause, or by relerence to or
inference from the terms of any othar sube-clause of this Clause, or by referanca to or inferanca frow
the name of the Company.

(2} Nona of the sub-clauses of this Clausa and none of the cobfeets therein  specitied  shall
be deemed svostdiary or anclary wx any of the objeots specilied it any othar such sub-glavse, and tha
Company shall have as full a power to exercise each and avery one of tha objects specllied In e »
sub-clause of this Clawse as though each such sub-clause contalned tha objects of a separata Company,

{3) The word "Coempany™ In this Clause, except where used In reference to the Company, shall
he cdeemed o include any partnershiy or other body of persons, whethor incorporated or unfhcorporated
and whether domiciied in the Unltad Kingdom or glsewhera.

{4) W this Clavse the expression “the Act® means the Companles Act 1985 but so that any
refergnce In this Clause to any proviston of the Act shall be deemed to Include a referance 1o any
gtatutary moditication or re-anactmant of that provision for the time being in foree.,
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4. The lbility of the Mambers Is limited,
! 5. The Company’s shan capial s 21000 divided fnla 1000 she=~3 of £1 ech.
F
CERTIFICATICN
WE HERERY CERTIFY that this print
incorporates all alterations made 1o
this company’s Artlcles of Association
by filad resolutlons and 15 lodged In
compilance with the roguiremenis of
section 18 of the Campanies Act 1938
!
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THE COMPANIES ACTS 1985 to 1989

FRIVATE COMPANY LIMITEDR BY SHARES

ARTICLES QF ASSOQCIATION

" PRELIVIN ARY

1. () The Reguiations cantalnad lin Table A In the Scheduld to the Companles (Tables A to F) Reguiations

1995 (51 1985 MNo. 805) a5 amended by the Companles (Tablas A to F) (Amendmert) Fegulations 1985 (ST 1935

Ma. 10%2) [such Table helng harefnatter callad “Table A") shall apgly 10 the Company sava In g0 far as they arg

anclucend or varfied hessby and such Regulations (save as so axcluded or vared) and the Artleles berainafter

’ cantaingd shall ba the regulations of the Company.

{ by In thesa Articles the axprosslon “the Act” means the Companlas Act 1985, but $0 that any
reference In these Anticles to any provision of the Act shall be desmed 1o Include a reference to any
statutory moditlcation or re-epactmant ¢f that provision for the time befng in force,

ALLOTMENT QOF SHARES

@& {a) Shares which are compised In the authorised share capital with which the Cotpany Is
ineorporated shali ba under the contral of the Directors who may (sublect to Section 80 of the Act and
to peragraph {d) below) allot, grant options over or otherwisa disposa of the same, to such gersons, on
<itch tarms anc in such manner as thay think fit,

) All sharas which arg not comprised in the suthorised share capital with which the Company is
Inearporated gntt which the Diroctors propose to ssue shall first be otferad 1o the Membaers In progortion as nearly
as may ba 1o tha sumbar of the existing shares held hy them respectively unlags the Company in Goneral Meoting
shall by Speclal Resalutlon otherwise direct. The otffer shail be made by notlce specifying the numbor of shares
eftered, snd lmitng a pordcd (not being less than fourteen daysy within which the offer, I nat accepted, wil e
| dewmed 13 he dectined. Aftor the expiratian of that peried, those shares 5o deemeod to he decined shall be offorad
; In the proportion aforasald to the persans who bave, within the sald perlod, accepted all the shares offered to them;

Kea
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auch fuher otiar shall be made ke rguenis 1 108 Sama Manner 2410 yroned oy A Yinp ponUd S ihe enging! offar.
Any shiies net accepied pursauam {3 guch cifer of furiiier oiter 83 aloragad ¢ not capable ol heny otlgred &3
prere Tt axcapt by way gf frachQnd and any sharés (alaasad fram tha provisions of this Aricie by &0y suzh
Spac.al Aaaruhi 8% aforasa shalt De unees the enntrol of the Dirartors, Who may allot, O ant oplwns aver of
athgrese dipese of the sama 1o guel parsons, oo gueh lound, and i SUCD mannat as ey il 1. prtwit’ha i that,
i g, nase of shares hot accopted a3 aferasad, guch ghares ghall not B dispased ol an Lerems wiuch are mote
Yot 13 tha cubgcnbars theralor than the terms an wtuch thay wag ciiered 10 tha Memiers. “the foregong

provisicits g g paraqraph {p) smatl hawe offact subject © gochion 60 of the Act.

) {n accoraance wnth Sechon gi(1yofthe Act Sections ga(iyand goi iyt (6 (im:!aw.awe) ol the At shall
not apply to the Company

{4} The Direetos ame gtaneu-:alw ansd un\:mu:htim\a\\y authonsed toe hi pUrposes of Bechon g0 of 1he
AL, 10 @rercise any powes of the Company 10 atiot and qrant nghts 10 gubsenbe for O aowest spcunbies o
ahares of the Company up b2 the amount o o authoriged shars capital et which tha Company ts incorporaté
at any tune of {imes durng e panot ot five y2ars jrom the daie of incorporation and the Dirgetors mdl aitar that
period, allot any eharas of grant any guch tights under this authority W pursuance ol an oftar Of agreerment s D
do made by e Campany withiin that pericd. Tha authonty herely gwen may at any Gene (subject i the sald
gection 80) be ranes e, revored o wiriad by Oirginery Ragsolution ot the Company 10 Ganaral Maeling.

SHARES

3. The lien conterred by Clavse 8 ‘Takle A shall attach alsa 12 julty paid-up shares, and the Company shall
alao have 8 first and paramnun‘( yan on all shares. whather fully pait o1 not, standing regi’ste\r«m i the AAME of any
person ncabted o snvday fability ta tha Campady, whoiher 1o ghall be the sota reag’ist-ered riptdiar thereof of shall

ha ong of wd 0¢ praes point nolgers, for alt money's pmsvsamw payable oy i 24 fhis astas o {hye Ay Clause
g in Taple A shall bé moditied accordingly.

. The liability of any Mambat I detault 0 acpect of & calt ghall be incraasad by na agdition 4l the and of
{no first gantence of Clause 18 in Table A of the words nand aif arnenses thal may Rave Lean ncpsren by ha
Gompany Y saason of g ncu'\-pz'.'w'nem'..".

GENERAL MEETINGS AND Fii’.i‘sﬂ'LUTlONFJ

5, Eyary NONCE carvening 3 General paeting ghall comiely with the provisiand ol Section a72(3) of thd Mt
as 1o guing intormation 10 wigmnbars M yegard o eir right 10 appoint PIORIBS, anit holices of and wther
ComMMunICations ralating to any Ganeral Meatind wiich any Mamber 1% anutiedt 10 cacaive shall pe sent o e
Directars and to e Auditors tor i lime being of the Company.

B. {2y 1t a guonIm i not prasen within nail an hour froem the iime aapminted for 2 Genoral wooting he
Genora! [eating shal stand adiousned 1o the same 48y ot et weelk ol the SamMe ume and place ar to sueh
sther day and at guch other pme and place as \he Direciors may delernuns, ang if at the aad]ums\ew:'- Bonsrab
Maeling & guonm is not present within half an howr irom the time app@‘mted (heralor gueh adjourned Giengral
Meeling shal o5} dissotved.

) Glauge 4110 Taoble A ghail riat appty 10 the Gompany.
APP(}!N'\"!M‘!E\*&T oF DIRECT GRS
7 (a) Clause 54 in Tabla A shudl ot apply o the Company.

) Thg mad Wt pumbey and eptpimura pumber raspeciive by of the Cripeiony may b deier mined from
tirng 1o Hme by rdinary Fasoiution in General weahing of the Company. Fubiect 10 and in datault of any guch
dotermination there shall e Ao maxmun pumbiat of Direciors and tha girrrim bt of Directors shalt be one.
Whensoever the minfraum nurniger of Diractors shall pe one, 8 s0le Dirgctor shell have authiodity 1 axarcise altthe
POMENS and disoretions ny Teble A and oy these Articlies :au-pﬂas:saci tn he vested m the Diractors genaralw. and
Clauise 89 0 Tabie A chail be modified accordingly -

] The Duectors ghall not b8 raqmired i relire by rotation and Clauses 73 0 80 (im:h.-siue‘; in Tabls
& shal) nob apply 10 the Gompeny.

) Mo person shell be appoim'.ec! o Directar al any Garaal hMaaing gnless eithets

Kag
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i} he g recomimendead by fhs Qwectors; ar

i) aat less than fourteen nor mare than thirty-five clear days belore tha date appuinted for the
Geaneral Meeting, nolice signed by a Member qgualifed to votg at the General Meeting has been given I¢ the
(MmmmnﬂmﬂmmﬂmnmpmmmemmﬂmmnMrmmmmmMmk@ﬂmthmmmuwWMbyWMpmmmm
hig willingness to e apponted.

{2) Subject to paragraph (d} above, the Company may by Ordinary Flagolution in General Meoling
appoint any person who 18 willing 1o act 10 be a Director, aithar to fill a vacancy or as an additional Director.

) The Qirectors may appoint a parson who is willing to act to e a Director, sither to fill a vacancy
or a5 an additional Diractor, provided that the appeintment does not cause the number of Directors 10 exceed any
nurnber determined in accordznce with paragrach (b} above as the maximum number of Ckrectors and for the time
being in forca, :

BORROWING POWERS !

8. 'WmMmMmmmmeWmmmpwmmﬂWNMmmwWMmmnmmwwmwwmmmmmmmmmd
ummsmmhwmsmﬂhwmﬂnmmmwasmwMMMHmamthmnmmmammeoMmymmwammeMaMm -
%mmqm&mMnMMWMMmHmmmmmymw@wmmmmemsmemmmmwmemmMWmmmummmw
and uncalied capital, or any part thereof, and to issue debenturas, debentura stack, and other securities whether
outright or as securily for any dabt, liability or obligation of the Company or ¢f any third party.
|
|
|

ALTERNATE DIRECTORS

g, {=) An alternate Directoc shall not ba antitlad &s such to receive any remunsration from the Company,
save that he may ba paid by the Gompany such part (if any) of the remuneralion otherwise payabls to his agpointor
as such appeintor may by natice in writing to the Company from time 1o time direct, and the lirst sentence of

Olause 66 in Table A shall be modified aceardingly.

{Lv) A Directar, of any such olher person as is mentionsd in Clause G55 in Table A, may act as an
MMmm@DMmmHompmmm“nweanmeDMmmmmManMMmM@mmMWSNMbammMMaHmymmMm;
of the Direnstors or of any commities of the Directors to ona vate for evary Director whom he rapresents in addition
1o his own vote (if any) as a Director, but he shall count as only one for the purpose of determining whethar a
CuOrUm is present,

GRATUITIES AMD PENSIONS

I
10. {a) The Diraclors may exercise the powers of the Company confarred by Clause 3{t) of the
Mermarandum of Associalion of the Company and shall be enlitled to retain any bensfits received by them or any .
ol them by reason of the exercisa of any such powars,

I

(b} Clause &7 in Table A shall not apply to the Cormpany.
PROCEEDINGS OF DIRECTORS

1l. () A Director ray votg, at any meeting of the Directors or of any commiltee of the Directors, on any
rasolution, notwithstandling that it in any way concarns or relates to a matter in which he has, directly or indirectly,
amyHndoﬂnm"anMWMwmmnaijhaﬂvamaonanyswﬂWQmmnmnasammﬁmdhmvawshmnxnmUMwm
and in relation {o any such resolution as aforesaid he shall (whether or not he shall vole on the same) be taken into
geeaunt in calculating the quorum pressnt at the mesting.

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

THE SEAL .I.

of Cireclors. The Diveclors may detzrmine who shall sign any instrurnant to which the sead is affixed and unless
atherwise so cdetermined it shall be signed by a Direcior and by the Secretary or second Director. The obligatior
under Clause 5 of Table A relating to the sealing of share ceriiicates shall apply only if the Company has & seal.
Clauge 101 of Tablz A shall not apply 1o the Company.

&) Tha(kmummymmwwmmmﬂmeﬂm!xwmmsmmwwwuihyﬁﬁﬂ&wﬂﬁ%mﬁhaﬂnbwmﬁuanjkﬂMnMu;

12, EY If the Company has a seal it shall only ba vsed wilh the authority of the Directors or of 2 commiltee lj
an official seal for use abroad, and such powers shall ba vested in the Directors. I
| I

KEQ i
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INDIEMNITY

13, (a)  Every Director or olher officer or Auditor of the Cormpany shall be indemnified
out of the assels of the Company against all losses or liabilities which ho may suslain or
incur in or about the execution of the duties of his office or olherwise in relation lhereto

including any liability incurred by him in defending any proceedings, whether civil or criminal,

ianﬂhWMgmeMisgwﬁnhﬂﬁs&wmmwwhnwhmhh@Lgacmﬂmuhmﬁmcomnmﬂmﬂwuhany
amﬂwmmnummmSQNMn1440w$mﬂMnVEVMWWBAMmemchnﬂmﬂsgmmuwtmhhnby
the Court, and no Director or other officer shall be liable for any loss, damage or misfortune
which may happen to or e incurred by the Company in the execution of the duties of his
office or in relation thereto. Butmk;AﬂmwashaﬂonWlunnae%aciMquMransmapmnﬁmans
are not avoivad by Section 310 of the Act.

(b)  The Directors shall have power to purchase and maintain for any Director, officer
or Audlitor of the Company insurance against any such lizhility as is referred to in Sestion
310(1) of the Act frorm and afler the bringing in to force of Section 137 of the Compantas Act
1989,

(c) kase118hmTabMuﬁshm1mHampW&nﬂmaCompanw

TRANSFER OF SHARES

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

i

b
,

363033 { 2536231)
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fpecial Hesolutlon of Chelpea Village Linited

5
Q’lﬂllﬂi‘zaam!‘ Ho, 2636231

That the Company bedng a dormant Company under g, 250

Companies Act 1985 does not appoint an auditor,

Hie lrt“li by, or on behalf of, all the members of the Company.

. 5’1 iy 5 ;'1 } ‘JEJ‘\.."’ “‘--..J' "“-v.!"
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| r COMPANIES FORM Ko 123 |
| {

. il
. Ml’lJni Hotice of increase i 'I

| illliall{ in nominal capital

Pursuant. to section 123 of the Companies Act 1985

|||l IIII!'||||
laili.!.,. )

For official use Company Numher

To the Registrar of Companies

| f 2536231

| Mame of company

Chelsed Village Limited

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

| resolution of the company dated 15 October 1993 the nominal capital of
the company has been increased by £1499000.00 beyond the registered
capital of £1000.00,

A copy of the resglution authorising the increase i attached,

The conditions {eg voting rights, dividend rights, winding-up rights etc)
subject to which the new shares have been or are to be issued are as follow:

RANKING PARI PASSU WITH EXISTING SHARES

Please tick 1f continuation F""""""" |
sheet(s) are attached I
{

. L o P Date 2. b ¢
Signed ﬁwx-k ----- Designation L-eeteloa Date 2¢. o Y
Presentor’s name, address For official use ’,fﬂ“ﬁTﬁﬁah\\
and reference (if any): General section $¢%ﬁ&4t!ﬁ&?u
oot < [ b g SN
Ref: ALS 4n[Wr.’ |
AL Shaw | Y 109 | !
Chelsea Village Limited a i /

Stamford Bridge Grounds \ L ﬂ’ '
Fulham Road \Ouse

LONDON SWE& 1HS A

CHAPP |

T T T T T T s TP T A T e T T T TRt e T T T TV el LIS TR L T L LT T TAT TV E TR = TVRF T L T T T kLT ]



i

Plagss do nm
write i
thiss margin

Please eormpiete
logibly, prafecably
In &lack type, or
hold block letioring

* Ingert full narru
of campany

*ligart
Diregior,
Socratary,
Ardministrator,
Administrative
Receiver or
Receiver
(Scotlanc] as
approprizite
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COMPANIES FORM io, 122

Nolice of consolidation, divisiom,
sub-division, redemption or
cancellation of shares, or conversion,
ré~conversion of stock inte shares

Pursuant to saction 122 of the Companias Act 1985

To the Registrar of Companies For official use
1= mm g e g m—ay

{Address overiear) l I II

lat e oh o e |

Name of company

.........,.......,..Ei...m,..im..m.nmmazmmmmmmmmmmmmmﬂimﬂmﬂﬂmmmﬂmwmm.|

Company number

252 oy

i
" CVerez e S Vit Cos Ly If
;
gives notica that:
THT AuTremised  Srard  CAfTaw  oF s Cloot Pty
of  Hodo  ohbimany  Cuaasi ok 'ﬁ:_‘ tEWen  Has Beew
Doy ol Pl 198 e o LT aD $34a- S‘;ﬂf\'“—":i‘ @i ) fl'g‘;“uw
rd
o
i
|
Signad /j r Designationt: “ b Date
Signad ot §{ JEHRAIONE - e et b

\

5 Denilyg), LT

Ty

For official Use
Ganeral Section

Presentor's mame acldress and
reference {if any):

| Postroom
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wompany Number: 2636231

THE COMPANIES RQTS 1985 AND 1989

COMPANY LIMITED BY BSHARES

RESOLUTLONS
oF
CHELSEA VILLAGE LIMITED

PASSED 157H OCTOBER 1993

AL an extraordinary general meeting of the company, duly convenad
and held on 15th October 1993 at 2 Serjeants Inn, London EC4Y
1LT, the following resolutions were duly passed:-

Gromes .
Reasolution 1

That the authorised share capital of the Company of
£1,000 be divided inte 100,000 of 1 penny each and
the issued share capital of the Company be
redesignated accordingly.

Crel imsage
Resolution 2

That the authorised bhdf? capital of the Company be J
increased from £1,000 to £1,500,000 by the creation
of 149,900,000 n@m OIdLﬂdF” sha:9ﬂ of 1 penny each,
such shares to rank pari passu with the existing
ordinary shares oE the Company.

J?‘r (lu..i
Regoluticn 5

As a Special Resolutilon that reserves of the Company
in the sum of £999,800 be capitalised by way of the
igsus of 99,980, 00u ordinary shares at 1 penny each,
such bomus shares to be allotted to the exis tmwg

shareholders of the Company on the basis of 4,999 AR
shares of 1 penny =ach for every share of 1 p@nny J——
each held at the date hereof. v 4“!%N/p\

R Srra®
" 4 - ‘l o ey 1805
Gohoy 1gp. | 2 m_uw 9 !}
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(Tenons .
Rezolution 4

That the Directors of the Company be and they are

hereby generally and unconditicnally authorised

pursuant to S5.80 of the Companies Act 1985 to

exercise all the powers of the Company to allot

relevant securities (within the meaning of the said

5.80) wp <©To an aggregate nominal amount of
\ £1,142,658 during the period expiring at the end of
} 5 vyears from the date of the passing of this
‘ Resclution save that the Conmpany may kefore such
expiry make an offer or offers which would or might
recuire relevant securities to be allotted after
such expiry and the Directors may allot relevant
securities in pursuvance of such an offer or offers
as if the authority conferred hereby had not expired
provided that the authority hereby given shall be a
gsubstitution for any previous authority granted to
the Directors.

o .
E: Pt ﬂ—k
Rescoluticen 5

As a Special Resolution o empower the Directors to make
allotments of equities securities (as defined for the
purposes of Section 85 of the Companies Act 1885) ("the
Act") pursuant to the authority confirmed upon them by
Resolution 4 above to allot relevant securities (as
defined by Section 80(2) of the sct) of the Company
pursuant te Section 80 of the Act as If Section 83(1l) of
the act do not apply to any such allotment provided that
this power shall be limited to the allotment of equity
securities which are or are to be wholly paid up in cash
up to an aggragate ncminal amount of £1,142,658 including
the amount of the capitalisation issue referred to in
Resolution 3 and this power shall expire on the 30th June
1994 save that the Company may before such expiry make an
offer or agreement which would or might reguire equity
gecurities to be allotted after such expiry and the
directors may allot equity securities in pursuance of such
offer or agreement as if the power confirmed hereby had
not expired provided that the authority hereby given shall
be a substitution for any previous authority granted to
the Directors.

s ) .
szt\klkfh:lk‘ ‘;:l..«l ("}rq.‘lr
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Company Numbgr: 2536231
THE COMPANTES ACYS 1985 AND 198Y
COMPANY LIMITED BY SRARES
RESQOLUTIONS
oF
CHELSEA VILLAGE LIKITED
Passed iS™ OCTOBER 1993
At an extraordinary general meeting of the Cowpany, duly convened
and held on . g9 October 1993 at L SFalmaNTS iNw,
Lont Bons Gy [t . the Ffollowing resolutions were
duly passed:-
i SPRECIAL RESOLUTIONS
1. That the memorandun of association of the Company be amended
by the deletion of paragraph 3{a) thereof and the
substitution therefor of the following paragraph:-

"{a) To carry on the business of a holding company in all
its ‘branches and to acquire by purchase, lease
concession, grant, licence or othervise  guch

¥ businesses, options, rights, privileges, lands,

buildings, leases, underleases, stocks, shares,
debentures, debenture scock, bonds, obligations,
securities, reversionary interests, annuities,
policies of assurance and other property and rights
and intecests in property as the Company szhall deem
£it; generally te hold, manage, develop, lease, sell
or dispose of the same, and to vary any of the
investments of the Company; to aect as trustees of any
deeds congtituting or securing any debentures,

'p -n

debenture stock or other securities or c:b]‘?,si'“'ﬁt?'ﬂr to
"1.\\

4 PRqq4 ‘i:,r.s\‘
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enter dnto, assist or participate in financial,
commereial, mereantile, industrial and othex
transzctions, undertakings and businesses of any
description, and to establish, carry on, develop and
extend the same or sell, dispose of or othervise turn
the same to account, and to co-ordinate the policy and
administration of any companies of whieh this Conparny
is a member or which are in any nanner controlled by,

or connected vich, che Company.

2.  That the articles of association of the Company be amended as

follows: -

(A)

The folloving article shall be inserted as article 5:-

"5.1  Except as provided in these articles, no
transfar shall be made or registered unless and
until the rights of pre-emption conferred in
this article shall have been exhausted.

5,2 Except wvhere specifically authurised by these
articles mno transfer shall be made or
registered other than the transfer of the whole
legal and eguitable title to such share free
from all liens, charges and encumbrances amnd
with all right, title and interest in existence
at the date of the transfer together with all
vights which may arise in respect thereof
thareafter.
his sharzs or any of them shall give notice in

writing (™Iransfer Notice") to rthe company

specifying:-

5.3.1 the shzres or intacest which he desires or
attempts ur is reguired to transfer; and

5.3.2 the name of any third party to vhoem he proposes
to transfer the shares and the price at and all

other terms en wvhich he desires or attempts to
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‘" transfer the shares.
5.4 A Transfer Notice shall constiture the company
the Vendor’s apent for the sale of the shares
speeified or deemed to be specified in the

Transfer Notice ("Sale Shares”) in one or more

lats, at the discretion of the directors, to
the members other than the Vendor at swch price

("™transfer Price”) as may be specified in the

Transfer Notice or (if no price is gpecified in

the Transfer Notice or such price is not agreed

f by the Vendor and the other members within 14
days after the date of the Transfer Notice)
such price ag an irdependent firm of Chartered

Accountants {"Accountants") nominated by

agreement by the Vendor and the other members

wvithin seven days after the expiration of the

period of 14 days referred to above or, in

default of such nominstion, appointed at the

i reguest of the other members or the Vendor by

| the President f£or the time being of the
Institute of Chartered Accountants in England
and Wales shall state in writing te be their

: opinien of a fair s=elling value thereof. In

B arriving at such opinfion the Accountanis shall

assume a sale between a willing wendor and a

wiltling purchaser on the date of the relevant

Transfer Notice taking into account (if such be

the case) any bona fide offer recejved from any

person not being a member to purchase the Sale

Shares or any of them but without taking any

account of wvhether the Sale Shares conprise a

majority or a minority inmterest in the company.

In producing such statement the Accountants

shall be deemed to be acting as experts and not

as arbitrators and the Arbitration Act 1950 as



-

3.3

5.6

5.7

a.7.1

5,7.2

Se7.03

5.8

5.8.1

LW A—

amended shall not apply and their decision
shall be final and binding upon the parties.
The Transfer Hotlce may ceontain a provision
that unless all the Sale Shares are sold
pursuant to the provisions of this article none
shall be sold and any sueh provisien shall e
binding on the compuny.

Save as provided in article 5.7, a Transfer
Notice shall not be withdrawn except with the
consent of all the other mnembers of the
cCOMpAnY.

If the Accountants are asked to state the

Transfer Price in accordance with article 5.64:-
the company shall as soon as it recelves the

Aecountants® statement furnish a certified copy
ofF it to the Vendor;

the Vendor shall be entitled by notice in
writing given to the company within 10 days of
the service upon him of the certified copy of
the gstatoment, to cancel the coupany’s
autherity to sell the Sale Shares im which
event he shall be deemed to have withdrawn the
Transfer Notice; and

the cost of obtaining the Accountants'
statemeat shall be borne as to 50 per cent by
the Vendor and ag to the remainder by the
member(s) accepting the Sale Shares pro rata to
the number of Sale $hares purchased by each of
them unless the Vendor shali give notice of
cancellation in accordance with article 5.7.2
in which case he shall bear the cost.

Upon the Transfer PFrice being agresd or
determined in accordance with article 5.4:-

the directers shall forthwith give notice In

writing to each member (other than the Vendor)
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{:Eﬁﬂﬂ?ﬂiﬂﬁwﬁﬁﬁhﬁﬂﬁil accompanied py 8 coPY of

the rransier notice and  the ﬁccuuntants

gratement (af applicable) informingd pim of the
pumber and pransier Prics of the Gale Lheres
and shall inviie hinm O grate jx riving to the
cnmpany"uith 9y days £rom rhe date of the
notice (which date sh.li PE sgeaitied in the
potice) Jheihet DR 35 wi 1iing 'O 5:4ur~:;n:a\s& any
and, £ 50 hoy wany of the Sale Shares;

5.8.2 the directors shall, within RV EN days wfrex
the expﬁration of the 91 day pariod referred 19
in artiche 5.8.1 notify the Yyendor of the
numher of Sale shares (iE any) yhich the
gemaining Member s have agreed L0 purchase;

5.0.3 3§ the Eﬂmaining Weampols {ox anY of them?) shall

within the pexiaﬂ of 21 days :eietmed o in

articie 5.8.3 apply for all OF any of the Sale
shares, the directors ghall allocate the Sale
shaces (OF gp many of them 3% shall be applied
for) @ anh amengst rhe ‘uemaining Henbets
aeeording to the punber of Sale ghares appliad

for bBY each pemaining yember OF» i the panbes

of shares applied for bY the Remaining Hember s
exceeds the numb et of Sale ohatesy on The basls
that each pemsining Hembel shall be allocated
e nUmDET of Sele shares appliad for by him 9P
ro the proportimn {as pearly a% prmctiuable) of
the sale chares Wwhieh the nunber of the
axisting ghar@s of any class neld by each
Remaining Memb et pears O the rotal punber of
shares held by all he Renaining Henbers. 1f
any gale Ghates ranain umallmaate& shey shall
[1:1 all@catad o and amongst the Remeining
vembers whinse applicationﬁ have not  beel

ﬁatisfied in gull o the prnpcrtﬁon {as nestly

J—
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a5 practicable) vhich the number of $ale Shares

originally applied for by each Remaining Hexher

less the number i Sale Shares already

y allocated to him bears to the total number of
Sale Shares originally applied for by 211 the
Remaining Members less the number of Sale
Shares already allocated to thems;

b 5.8.4 the directors shall forthwith give notice 1In

i} wreiting of allocations of Sale Shares

( ("Allocation Notize®) to the Vendor amd the

Renaining Members to vhom Sale Shares have been
allocated and shall specify in the Allocation
Notice the name and address of the relevant
Remaining Member, the pumber of Sale Shares to
g be purchased by him and the place and time
i (beiny ot less thanp seven days nor nore than o
98 days after the date of the Allocation
NMetice) at vhich the sale of such shares shall
he completed;
5.8.5 no applicant shall be obliged to take more than
% the maximum number of chares specified by him
i in writing o the company.
% 5.9 Upon the Allocation MNotice being given in
; aceordance with article 5.8.4, the Vendor shall
' be bound, on payment of the Transfer Price, to
transfer the shares conprised in the Allocation
Motice to the member or members named in the
Allocation Notice at the time and place
specified.
i 5. 10 If the Vendor nmakes default in transferring any
E Sale Shares pursuant Lo article 5.9 or in
aceapting payment of the Transfer Price for any
of the Sale Shares, the chairman for the ftime
i being of the company oOF, failing him, one of
|
!

the directors or Some other person duly
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nominated by a vresolution of the board of
directors for that purpose shall forthwith be
deemed to be the duly appointed attorney of the
Vendor with full power to execute and complete
in the name and on Dbehalf of the Vendor a
transfexr of such Sale Shares to the purchasing
member or members and in such circumstances the
COMPENY it

ray receive and give a good discharge for the
purchase money on behalf of the Vendor;

shall (subject to the transfer being duly
stamped) enter the mname of the purchasing
membar or members in the register of members as
the holder ¢r holders by transfer of the shares
so purchased by him or them; and

ghall forthwith pay the purchase money into a
geparate bank account in the company’s name and
shall hold such money in trust for the Vendor
until he shall deliver up his certificate or
certificates for the bBale Shares to the company
vhen the company shall pay to the Vendor the
purchase money.

In the event that the Remaining Hembers do not
agree to purchase all the Sale Shares in
accordance with arficle 5.8.1 and the Vendor
shall have ineluded in the Transfer Notiece a
provigion that unlesy all the Sale Shares are
sold, none shall be sold the Vendor nay,
subject to the provisions of this article 5 and
regulation 24 of Table A and notvithstanding
any applications from the Remaining Members, at
any time wvithin three calendar months after the
expiration of the period of 21 days referred to
in article 5.8.1 transfer all the $ale Shares

to any person or persons previously approved by
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the directers such approval not to  be
unreasonably withheld in the case of a
respectahle and 1ssponsible person at not less
than the Transfer Price; but
5,11,1 1f the Vendor stipulated in the Transfer Notice
that unless &ll the Sale Shares were sold
pursuvant to this artiele 3, nove should be
sold, the Vendor shall not be entitled, save
with the written consent of all the other
members of the company, to sell only some of
the $ale Shares to such person or persons 3n
accordance wich this article 5.11; and
5.11.2 any sale by the Vendor must be a bona fide sale
and the directors may require to be satisfied
in such manner as they may re=usonably require ,
that the shares are being sold in pursuance of
a bona fide sale for the consideracion stated
in the transfer without any deduction, rebate
or allovance whatsoever to the purchaser and if
not so satisfled may refuse to register the
instrument of transfer.
.12 With the consent in writing of a1l the members
for the time Leing of the company, all or any
of the provisiens of this article 5 may be
wvaived by the directors im whole or in part in
any panrticular case.
5.13  Save as expressly provided to the cortrary in ‘
this article 5 or in the regulations of Table
A, the directors shall register any transfer
made pursuant te the preceding paragraphs of
this article 5.
5.14  The pre-emption provisions contained in this
article 5 shall not have effect in respect of
any transfer of Shares whereby it is shown to

the satisfaction of the members other than the
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vendor that the ultimate peneficial ownership

of any such Shares is not transferred av
alvered, sueh Transfer to inelude the transfer
of Shares %o trustees vhere ultimate beneficial
ovnership is net transferrved.”
(2) The following article shall be inserted after the
existing article 7(f) as a nev articles-
rMagthev Charles Harding shall be a digector of the
Company, shall be entitled to appeint any other persan
to be his alternate director (and avvicle 65 of Table
A shall be anended accordingly). and, notwithstanding
any other provision in these articles, may not, vwhilst
he ig a shareholder or stockholder in the Company, be

gamoved as a director.”
{C) By the consequent renumbering of the existing articles

to accommodate the changes set out in this resolution.
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Company Number: 2536231

THE  _COMPANIES ACTS 1985 and 1989

RESQLUTIONS QF

CHELSEA VILLAGE LIMITEDR

PASSED LOTH _MAY 199,

At an Bxtraordinary Generad Meeting of the Company, duly convened and held on 1 0th May 1994
Stamtord Bridge, Futham Road, London, SW§ [THS., the following resclutions were duly passed

Basolution.

That the Directors of the Company be and they are hereby generally and vnconditonally
authorised pursuant to S.30 of the Companies Act 1935 to exercise all the powers of the
Cornpany to allot relevant szeurities (within the meaning of the said 5.80) up 15 an aggregate
naminal amount of £500,000 during the period expiring 2t the end of 5 years from the date of

I the passing of this Resolution save that the Company may befare such expiry make an offer or
offers which would or might require relevant securities to be allotted after stck expiry and the
Directors may allot relevant securities in pursuance of such an offer or offers as if the authority
conferred hereby had not expired provided that the authority hereby given shall be a substitutior

!I for any previous awthority granted to the Directors.

Resolugion 3

As a Special Resolutios to entpower the Directors (o make allotments of equitizs securitics

{as defined for the purposes of Section 95 of the Companies Act 1985) ("the Act™) pursuant to
the authority confismed upon them by Resclution | abeve to allot relevant securities (s defined
hy Section 30{2} of the Act) of the Company pursuant to Section 80 of the Act as if Section 89
{1y of the Act do nat apply to any such allotment provided that this power shall be limited to the
allotment of ordinary shares which are or are to be wholly paid up in eash up to an agaregate
nominal armourt of £300,000 and this power shal) expire five vears from the dale of passing this
resolution save that the Corapany may belore such expiry make an offer or agreement which
wenld or might require ordinary shares to be allotted after such expiry and the directors may
allot ordinary shares in pursuance of such offer or agreement as i the power confirmed havely
had not expired. The authority hereby given shall be a substitstion tor a previous authority

granted to the directors, W
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