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For official use
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DAVID STEWART HODGSON, signing on behalf

P T P onsSu..anTs  Limitep

......

SWIFT INCORPORATIONS LIMITED
2 BACHES STREET '

LONDON N1 6UB

do solemnly and sincerely declare that | am a [Solicitorengagedin-the-formation-otthe~
-company]t [person named as director or secretary of the company in the statement delivered to

the registrar under section 10(2)1 and that all the requirements of the above Act in respect oi the

registration of the above company and of matters precedent and incidental to it have been

complied with,

o

And | make this solemn declaration conscientiously béiieving the same to be true and by virtue of

the provisions of the Statutory Declarations Act 1835

Declaredat __11: SHIP STREET

BRECON,

POWYS

< heforeme " rr———

o angil ™
——
A Commissioner for Oaths or Notary Public or Justice of

the Peace ot Solicitor having the powers conferred on a
Commissioner for Oaths.

Declarant to sign below

For official use
New Companias Seclion

Presentor’s name, address and
reference (if any).
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Printad and supplied by

PO LGARS
Jordan & Sons Limited

21 5t, Thomas Streat, Bristol B31 6JS
Tel 0272 230600 Telox 440119
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7hic form ahould ko complated In black.

Campany nama (in full)
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1 ¥

I ‘
Registered office of the company on
incorporation.

If the memorandum is dslivered by an
agent for the subscribers of the
memorandum mark ‘X' in the box
opposite and give the agent's name
and address.

© Number of continuation sheets attached

»

To whom should Companies House
direct any enquiries about the
* information shown in this form?

JND/S10

[
-k

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

m @5?6 @9 : For official use

P T L CONSUTHNTS LITED

RO/

~at

CORN__WALLIS HOUSE _ 1
- Howpro CHASE ;
Post town BHSILD()NA

County/Region _ . € SSEX

D W S

Postcotde

Name JORD2H-S-SONS LIMITED
™ 21 ST, THOMAS STREET ;-

Post town BRISTOL

County/Region
Postcode BS16JS

[N U N H P

]

.F.P.U. JORDAN & SONS LIMITED
21 ST. THOMAS STREET

BRISTOL postcode BST 68
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Telaphons 0272 230600 Extension 349
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Company Secrotary (serre 1 - 5)
Name *Styla/Title
Farenames
Surname
*Honours atc
Previous farenames
Previous surname
Addrass
Usual residential address must be given.

In the case of a corporation, give the
registared or principal office address,

Consent signature

DIractors (senote ! -5) ’
Please list directors in alphabetical order,

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships
* Voluntary datalls

Consent signatuye

Oelate it the form
is signed by the
subscribers.

les. . :

N/A o

SWIFT INCORPORATIONS LIMITED B

N/A p
S |
N/A )

—
N/A ‘ ]
2p| 2 BACHES STREET _ !
1
Post town LONDON !
Ceunty. Region |
Postcode N1 6UB 1 country ENGLAND |

| consant to act a5

w7 JAN 1991

N/A , i

INSTANT COMPANIES LIMITED I
' N/A ‘ i

N/A, I

N/A i

W 2 BACHES STREET | I

Post town LONDON i
County/Region i
Postcode N1 6UB } Country ENGLAND i
loo[1,8]0,2{81] Nationality {WA|UK REGISTERED |

oc| COMPANY REGISTRATION AGENT _ [

r&;‘ NONE.-

) conseant to act as director of the company named on page 1

Signed m‘ ?n jAM iggi

{Autharised
Signatary) Date

1~‘s‘.:‘\.,,_<

.

Signature of dgent on‘behalf of all subscribers  Date

10 JAN 1981
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THE COMPANIES ACTS 1985 to 1989 COVPANIE bh@ﬁ

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSQCIATION OF
P T P Convsutimnts Limiten

. The Company'snameis"". P 7T P  CONSULTANTS Limmep

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

3. The Company’s objects are:-

(al To carry on the business of owners, managers, proprietors and operators of P
computer bureaux and agencies of  every and any description; to carry on the "
husiness as word processers, data processors, consultants, designers, producers, C
manufacturers, whelesalers, retailers, exporters, lmporters, agents for the sale of c
and general merchants, dealers, traders, marketers, sdppliers and distributors,
nivers and leasers of computer software and hardware and ancillary and allied
equipment of every and any description; to carry on the bhuSiness of tomputer
programmers, devisers of computer tanguases and codes, punch card operators, and as
consultants and advisers inte all aspects of the computer apd allied industries;
to carry on the busiwess of mawefacturers and dealers in computer hardware and
software and peripheral equipment and continuous stationery of all kinds; to
undertake the supply of such staff and other persomnel that may be required by
persens having dealings with the Company and to undertake, perforn and carry out
all services in comnection “with the compuler trades and industries; and to carvy
on the business of dealers in electronic, electrical and other machivery and office
suppLies, furniture, furnishing, andiequipment of all kinds; and to enter into awy
contracts and other arrangements of all Kinds with pevsons having dealings with the
Company on such terms and for such periods of time as the Company may from tine to
time determine, on a comnission or fee basis oy otherwise; and to carvy on any
pther trade or business whatever, of o Like and similar nature,
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() To carry on any other trade or business whatever which can in itie
opinion of the Board of Directors be advantageously carried on in connection with
or ancillary to any of the businesses of the Company.

(c) To purchase or by any other means acquire and take options over any

property whatever, and any rights or privileges of any kind over or in respect of any
property. ‘

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

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

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

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

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

(i)  To borrow and raise money in any manner and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge, standard security,
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Company may think fit, and in particular for shares, debentures, or securities of aty
company purchasing the same.

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

n To remunerate any person, firm or comipany rendering services to the
Company either by cash payment or by the allotment to him or them of shares or
other securities of the Gompany credited as paid up in futt or in partor otherwise as
may be thought expedient.

(s) Topay all or any expenses incurred in connection with the promotion,
formation and incorporation of the Company, of 10 contract with any person, firm or,
company to pay the same, and to pay commissions to brokers and others for
underwriting, placing, selfing, of guaranteeing the subscription of any shares or other
securities of the Gompany.

) To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or club which may be for the benefit
of the Company of its Directors or employees, of may be connected with any town
or place where ihe Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances OF benefits or
charitable aid and generally 0 provide advantages, facilities and services for any
persons who are or have been Directors of, or who are or have been employed by,
or who are serving of have served the Company, Of any company which is a
subsidiary of the Company of the holding company of the Company or a fellow
subsidiary of the Company oF the predecessors in husiness of the Gompany or of
any such subsidiary, holding or fellow subsidiary company and to the wives, widows,
children and other relatives and dependants of such persons; to make payments
towards insurance; and to set up, establish, support and maintain superannuation
and other funds or schemes (whether contributorydr non-contributory) for the benefit
of any of such persons and of their wives, widows, children and other relatives and
dependants; and to set up, establish, support and maintain profit sharing or share
purchase schemes for the benefit of any of the employees of the Gompany or of any
such subsidiary, holding of fellow subsidiary company and to lend money to any
such employees or to trustees on their behalfto enable any such purchase schemes
to be established or maintained.

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

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

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

K8g
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(xy To do all or any of the things Of matters aforesaid in any pafl of the
world and either as principals, agents, contractors of otherwise, and by or through
agents. brokers, sub-contractors of otherwise and either alone Of in conjunclion weith
others. &

To do all such other things s may be deemed incidental of conducive
to the attainment of the Company's objects or any of them.

AND so thati-

(1) None ofthe objects setforthin any sub-clause of this Glause shall
be restrictively construed but the widest interpreta ion shall be given to each such
object, and none of such objects shall, except where the context expressly 8O
requires, be in any way limited or restricted by reference to Ot inference from any
other object oF objects set forth in such sub-clause, of by reference 1o or inference
from the terms of any other sub-clause of this Clause, OF by reference to or

inference from the name of the Company.

(2)y None of the sub-clauses of this Clause and none of the objects
therein specified shall be deemed subsidiary or ancitlary to any of the objects
specified in any other such sub-clause, and the CGompany shall have as fult a power
to exercise gach and every one of the objects specified in each sub-clause of this
Clause as though each such sub-clause contained the objects of @ separate

Company.

‘ 3y The word nCompany” in this Clause, except where ysed in
refefence to the Company, shall be deemed to include any partnership or other body
of persons, whether incorporale"d or unincorporated and whether dormiciled in the
United Kingdom or elsewhere. ,

@ n this Glause the expression sthe Act" means the Companies Act
1085, but SO that any reference in this Clause to any provision of the Act shall be
deemed 10 include a reference to any statutory modification Of re-enactment of that
provision for the time peing in force. '

4, The liability of the Members is limited.

. The Company's share capital is £ {00 - 00 divided inta  F00
shares of £ 1-00 gach.




WE, the subscribers to this Memorandum of Association, wish to be foumed 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. Instant Companies Limited, - One
2 Baches Street, '
London. N1 6UB ‘ -

pp. [NSTANT COMPANIES LIMIED

2. Swilt Incorporations Limited - One

2 Baches Street,
London. N1 6UB
Total shares taken - Two

Dated this

10 JAN 1991

Witness to the above Signatures:-

K89

[FIEERN

) A
*ll n".'.'
T J / /&aif:’:v;, |
erry Jayne, ) . _
2 Baches Street, \ ‘ ¢
London. N1 6UB




THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

o T P CONSULTAATS LimTteD

PRELIMINARY

1. (@) The Regulations contained in Table A in the Schedule to the Companies
(Tables A to F} Regulations 1085 (St 1985 No. 805) as amended by the Companies
(Tables A to F) (Amendment) Regulations 1085 (S! 1885 No. 1052) (such Table
being hereinafter called "Table A") shall apply to the Gompany save in so far as they
are exciuded of varied hereby and such ﬂegulations (save as SO excluded or varied)
and the Articles hareinafter contained, shall be the regulations of the Company.

means the Companies Act
f the Act shallbe
nactment of that

(b) In these Articles the expression "the Act”
1085, but so that any reference In these Articles to any provision 0
deemed to include a reference to any statuiory modification or (e-e

provision for the time being in force.

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital with which
the Company is incorporated shall be under the control of the Directors who may
{subjectto Section 80 of the Act and to paragraph (d) below) allot, grantoplons over
or otherwise dispose of the same, to such persons, on such terms and in such

manner as they think fit.

(b) Allshares which are not comprised in the authorised share capital with
which the Company is incorporated and which the Directors propose 1o issue shall

first be offered to the Members in proportion as nearly as may be o the number of
the existing shares held by them respectively uniess the Company in General

Meeting shall by Special Resolution otherwise direct. The offer shall be made by
notice specifying the number of shares offered, and limiting 2 period (not being less
than fourteen days) within which the offer, if not accepted, will be deemed to be
declined. Atter the expiration of that period, those shares so deemed to be declined
he proportion aforesaid to the persons who have, within the said

shall be offered in t

period, accepted all the shares offered to them; such further offer shait be made in
L like terms in the same manner and limited by a fike period as the original offer. Any
k{ shares not accepted pursuant to such offer or further offer as aforesaid or not
fé capable ol being offered as aforesaid except by way of fractions and any shares
¢
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released from the provisions of this Article by any such Special Resolution a8
i ho may allot, grant oplions

aforesaid shall be unde
aver or otherwise . on such terms. andin such

manner as they in the case of shares not accepted as
aforesaid, such shares shafl not terms which are more fayourable
to the subscribers therefo which they were otfered to the

Members. The foregoing provision h (b) shall have effect subject

to Section 80 of the Act
(c) In accordance with Section 91(1) of the Act Sections ga(1) and go({t)to

(8) {inclusive) of the Act shall not apply to the Company.

(d)y The Directors are generally and unconditionaily authorised for the
' ise any power of the Company to allot and

purposes of Section 80 of the Act, 2
grant rights 1o subscfri wies into shares of the Company up 1o
ital with which the Coropany is incorporated

the amount of the authorised share capl
of incorporalion and

at any time or times during the period of five years from the date
grant any such rights under

{he Directors may, after that period, allot any shares of
to do made by the Company

this authority in pursuance of an offer of agreement 80
within that period. The authority hereby given may at any time (subject 0 the said
d or varied by Ordinary Resolution of the Company

Section 80) be renewed, revoke
in General Meeting.

- SHARES

3. The lien conferred by Ciausé g in Table A shall attach also to fully paid-up

shares, and the Company shall also have 2 first and paramount lien on all shares,
whether fully paid of not, standing registered in the name of any person indebied ofF
whether he shall be the sole registered holder thereof

under liability to the Company,
or shall be one of two of more joint holders, for all moneys presently payable by him
or his estate to the Company. Clause g8 in Table A shall be modified accordingly.

The liability of any Member in default in respect of & call shall be increased
t sentence of Glause 418 in Table A of the woids

by the Gompany by reason of such

4.
by the addition at the end of the firs

nand all expenses that may have been incurred
non-payment”.

GENERAL MEETINGS AND RESOLUTIONS

ral Meeting shall comply with the provisions of
nformation to Members in regard to their right
cations relating to any General
Il be sentto the Directors and

5. Every notice convening a Gene
Section 372(3) of the Act as 1o giving i
to appoint proxies; and notices of and other communi
Meeting which any Member IS entitied to receive sha
to the Auditors for the time being of the Company.

6. (@) lfaguorum is not present within half an nour from the ime appoin\ed for
a General Meeting the General Meeting shall stand adjourned to the same day i the
next week at the same time and place or to such other day and at such other time
and place as the Direclors may determine; and if at the adjourned General Meeting
a quorum 18 not present within half an hour frorm the time appointed therefar such
adjourned General Meeting shall be dissolved.

K84
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{(b)y Clause 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

Clause 64 in Table A shall not apply to the Company.

pinimum number respectively of the

Directors may be determined from time 10 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 nurnber of Directors
shall be one. Whensoever the minimum number of Directors shall be one, a sole
Director shall have authority to exercise all the powers and discretions by Table A
and by these Articles expressed t0 be vestad in the Directors generally, and Clause

89 in Table A shall be modified accordingly.

7. (&)

(py The maximum number and

(c) The Directors shall not be required to retire by rotation and Clauses 73 B}

to 80 (inclusive) in Table A shall not apply to the Company.
(d) No person shall be appointed a Director at any General Meeting uniess

either:-
(i) he is recemmended by the Difectors; or
i) not less than fourteen nor more than thirty-five clear days before

the date appointed for the General Meeling, notice signed by a Member qualified to
vote at the General Meeting has been given to the Company of the intention to

propose that person for appointment, together with notice signed by that person of
his willingness to be appointed.

) above, the Gompany may by Ordinary

(e) Subject 10 paragraph {d
to actto be &

Resolution in General Meeing appoint any person who is willing
Director, either to fill a vacancy or as an additional Director.

nt a person who is willing to act to be a
s an additional Director, provided that the
to exceed any number
maximum number of

(y The Directors may appoi

Director, either to fill @ yacancy or a
appointrment does not cause the number of Directors

determined in accordance with paragraph {b) above as the
Directors and for the time being in force.

BORROWING POWERS

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

liability or obligation of ihe Company or of any third party.

K89
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ALTERNATE DIRECTORS

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

(p) A Director, Of any such other person as is mentioned in Clause 85 in
Table A, may actas an alternate Director to represent more than one Director, and
an alternate Director shall be entitled at any meeting of the Directors or ot any
committee of the Directors {0 one voté for every Director whom he represents in
addition to his own vote (if any) as & Director, but he shall count as only one for the
purpose of determining whether a quorum is presemt.

GRATUITIES AND PENSIONS

10. (a) The Directors may exercise the powers of the Company conferred by
Clause 3(t) of the _Memorandum of Association of the Company and shall be entitled
{o retain any penefits received by them or any of them by reason of the exercise of
any such powers.

(o) Clause 87 in Table A shali not apply to the Company.'
PROCEEDINGS OF DlRECTORS

11. (@) A Director may vote. at any meeting of the Directors or of any committee
of the Directors, on any resolution, notwithstanding that it in any way concerms or
relates 1o a matier in which he has, directly of indirectly, any kind of interest
whatsoever, and if he shall vote on any such resolution 3s aforesaid his vote shall
be counted; and in relation to any such resolution as aforesaid he shall (whether or
not he shall vote o0 the same) be taken into account in calculating the quorum
present at the meeting. '

(py Clauses a4 to 97 (inclusive) in Table A shall not apply to the Gompany.
THE SEAL

12. f(a) lithe Company has 2 seal it shall only be used with the authority of the
Directors or of & committee of Directors. The Directors may determine who shall
sign any instrument to which the seal is affixed and unless otherwvise so determined
it shall be signed by 2 Director and by the Secretary or second Director. The
obligation under Clause 6 of Table A relating to the sealing of share certificates shall
apply onty if the Company has a seal. Clause 101 of Table A shall not apply to the
Company.

(by The Company may exercise the powers conferred by section 39 of the
Act with regard 10 having an official seal for use abroad, and such powers shall be
vested in the Direclors.
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INDEMNITY

13. (a) Every Director or other officer or Auditor of the Company shall be
indemnified out of the assets of the Company against all losses or liabilities which
he may sustain or incur in or about the execution of the duties of his office or
otherwisa in relation thereto, including any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in his favour or in
which he is acquitted or in connection with any application under Section 144 or
Section 727 of the Act in which relief is granted to him by the Court, and no Director
or ather officer shall be liable for any loss, damage or misfortune which may happen
to or be incurred by the Company in the execution of the duties of his office or in
relation thereto. But this Article shall only have effect in so far as its orowsmns are
not avoided by Section 310 of ihe Act,

(b) The Directors shall have power to purchase and maintain for any
Director, officer or Auditor of the Company insurance against any such liability as is
referred to in Section 310(1) of the Act from and after the bringing in to force of
Section 137 of the Companies Act 1989.

f

- (c) Clause 118 in Table A shait not apply to the Company

€ . e

TRANSFEH OF SHARES

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

scribers

1.

2.

Instant Comparnies Limited,
2 Baches Street,
London. N16UB

Swift Incorporations Lirnited,

2 Baches Street,
London. N1 sUB

PRI
»

-

Dated this

4.0 M 1997

Witness to the above Signatures:-

K89
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Terry Jayne,
2 Baches Street,
London. N1 5UB
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2575459

1 hereby certify ‘fthat

P T P CONSULTANTS LIMITED

is this day Incorporated under the Companies _Acf' 1985 as

a private company and that the Company is limited..

Given under my hand at the Companies Registration Office,

Cardiff the 21 JANUARY 1991

PBoi,

P. BEVAN -

an authorised officer

HCOG7B
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MEMORANDUM OF ASSOCIATION OF

THE COMPANIES ACTS 1985 tn 1989 = -

" . ' fy 13
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PRIVATE COMPANY LIMITED BY SHARES \
e B U CERTIFICATION

. WE HEREBY CERTIFY that this print,
incorporates all alterations made to
. this company’s memorandum
: ~ ‘Assoclation by filled resolutions and
B s jddged in compliance with the .
) . requirements of section 18 of

M

PTPCONSULTANTS LIMTED - ', the companies Act 1886 %

4 Dty

.The Company‘*"‘ name is "P TP CONSULTANTS LIMITED"

2, The Company‘s registered ollice is le be srtualed in England and Wales

C f
: @ R !

3. The Company 8 ebjecls are: o Q‘{
3 ~ LV

‘(a) -~(i) Tocarryon lhe bdsmess of owners ‘managers, proprietors and >
operators of compuler bureaux and agencies of every and any-description; to carry
on the business as. word procaessors, data processors, consullants, designers,
‘producers, manulaclurers, wholesalers, retallers, exporters, importers, agents for
..the sale of and general merchants, dealérs, traders, marketers, suppliers and
distributors, hirers and lsasers of computer seltware and hardware and anciflary and
a}u’ed equipment of every and any description; to carry on the business‘of computer
ﬁrogrammers devisers of computer languages and codes, punch card operalors, -

ffand as ‘consultants and advisers Into all aspects of the compuler and allied -

industries: to carry on the business of manufacturers and dealers in computer
hardware and software and penpheral equipment and continuous stationery of all-
kinds; fo undertake the supply.of such staff and other personnel that may be required
by persons having dealings with Ihe Company and to undertake; perform,and carry
out all services in connection with the computer trades_ and induslries; and to carry
on lhe business of dealers in electronic, electrical and other machlnery and cffice
supplies, furniture, furnishing, and equipment of all kinds, and lo enter into any
contracts and other arrangaments of all kingds with persans having dealings with the
Company on such lerms, and for such periods,of time as the Company may from
time lo lime determine, on & commission or fee basis or otherwise; and to carry on

‘ any other trade or busrness whataver, of a like and similar pature,. . . R

. iy " To carry on any gther trade or business whatever which can in the
_ opinion of the Board of Directors be advantageously carried on in connection with
or ancillary 1o any of the busmesses of the Company.
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‘ (b)) T purchase or by any other means acquire and take ,oplfons over any
1 property whatever, and any righis or privileges of any kind over or in respect of any

property. )

! : "{c) Toapplyfor, register, purchase, or.by olher means acquire and protect,
prolong and renew, whether in the United Kingdom or elsewhere any patents, patent
rights, brevets d'invention, licences, secrel processes, trade marks, designs,
protections and concessions and to disclaim, alter, modify, use and turn to account N
and to manufaclure under or grant licences or privileges in respect of the same, and

- to expend money. in experimenting upon, testing and improving any patents,
v inventions or rights which the Company may acquire or propose lo acquire.

(d) To acquire or undertake the whole or any part of the business, goodwill,
and assets of any person, firm, or company carrying on or proposing to carry on any™
of the businesses which the Company is authorised to carry on and as part of the
consideration for such’acquisition to undertake all or any of the liabilities of such

” pecson, firm or company, or to acquire an interast in, amalgamate with, or enter into
- partnership or into any arrangement for sharing profits, or for co-operalion, or for
. mutual assistance with any such person, firm or company, of for subsidising or
otherwise assisiing any such person, firm or company,and o give or accept, by way
of consideration for any of the acts or things aforesaid or property acquired, any
shares, debenlures, debenture stock or securities thal may be agreed upon, and to
hold and retain, or sell, mortgage and deal with any shares, debentures, debenture
stock or securilies so received. - 5

(e) Toimprove, manage, construct, repair, develop, exchange, let on lease
or olherwise, mortgage, charge, sell, dispose of, turn to account, grant licences,
oplions, righls and privileges in respect of, or otherwise deal with all or any part of
the property and rights of the Company. - “ T a

=~
el

~(f)  Toinvest and déal with the moneys of the Cdmpany not immedialely
. required in such manner as may from time lo time be determined and to hold or
atherwise deal with any invesiments made.

o

. {g) Tolend and advance money or give credit.on ﬁny terms and with or
i without security to any person, firm or company (including without prejudice to the
: generality of the foregoing any holding company, subsidiary or fellow subsidiary of,
or ‘any other company associated in any way with, the Company), to enter into
: guarantees, contracts of indemnity and suretyships of ail kinds, lo receive money.on
i deposit or loan upon any terms, and lo secure or guarantee in any manner and-upon
any terms the paymén! of any sum of money or the performance of any obligation
by any person, firm or company (including without prejudice 1o the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary or assoclated
company as aforesaid). , E
(hY  Toborrow and raise money in any manner and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge, stanoard segurity, .
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,
- morlgage,/sharge, standard agicurity, lien or security 1o secure and guarantee the

e
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performance by the Gompany of any ob!igaﬁoﬁ or liabiiity it may undertake or which
may become binding on it '

{i) To draw, make, accept, endorse, dlécoum. negoliate, execule and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants, debentures,
and other negotiable or transferable insiruments,

) To apply lor, promote, and oblain any Act of Parliamenl, order, or
ficence of the Department of Trade or other-duthority {or enabling the Company lo
carry any of its objects Into effect, or for effecting any maditication of the Company's
constitution, or for any other purpose which may seem calculated directiy or
indirectly to promote the Company's interests, and lo oppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice the
Company’s Interests,

(k) To enter inlo any arrangemenis with any government or authority
(supreme, municipal, lacal, or otherwise) thal may seem conducive 10 the afiainment
of the Campany’s abjects or any of them, and to obtain from any such government
or authority any charters, decrees, rights, privileges or concessions which the
Campany may think desirable and lo carry oul, exercise, and comply with any such
charters, decrees, rights, privileges, and concessions. ‘

()  To subscribe for, take, purchase, or olherwise acquire, hold, sell, deal
with and dispose of, place and underwrite shares, stocks, debentures, debenture
stocks, bonds, obligations or securities Issued or guaranteed by any olher company
constituted or carrying on business in any part of the world, and debenlures,
debenture stocks, bonds, obligations or securities jssued or guaranteed by any
governmen! or authority, municipal, local or otherwise, in any part of the world.

- (m) To c'or!‘troi, manage, finance, subsidise, co-ordinate or otherwise assist
any company or companies in,which the Company has a direct or inglirect financial
interest, lo provide secretarial, administrative, technical, commercial and other

- services and facililies of all kinds for any such company or companies and to make

payments byway of subvention or otherwise and any olher arrangements which may
seam desirable with respect to any business or operations of or generally with
respect t0 any such company or companies. .., ‘

(R}  To promole any other company for the purpose of acquiring the whole
or any part of the business or praperly o7 undertaking or any of the liabilities of the
Company, or of undertaking any business or operations which may appear likely to
ussist or benelit the Company or lo enhance the value of any property or business
of the Company. and lo place or guarantee the placing of, underwrite, subscribe for,

. or otherwise acquire all or any part of the shares or securities of any such company

as aforesaid.

{0) To sell or otherwise dispose of the whole or a"qy part of the business or
property of the Campany, either together or in portions, for such consideration as the
Company may think fit, and In parlicular far shaces, debentures, or securities of any
company purchasing the same. 4
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)

" Section 151(1) and/or'Section 151{2) of the Act.

N
A

- .

(/) To act as agents or brokers and as irustees for any person, firm or
campany, and to undertake and perform sub-contracts.

{q) To remunerate any person, firm or company rendering services to the
Company either by cash payment or by the aliotment lo him or them of shares or
other securilies of the Company credited as paid up in fult or in part or otherwise as
may be thought expedient, ' :

()  To distribute among the Members of the Company in kind any property
of the Company of whatevi niiure:, : . '

L
et

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

()  To support and subscribe to any charitable or public object and to
support and subscribe to any institution, soclety, or club which may be for the beneiit
of the Company or s Diracters.or employees, or may be connecled with any town
or place where the Company carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other allowances or benefits or
charilable ald and generally to provide advantages, facilities and services for any
persons who are or have been Directors of, or who are or have been employed by,
or who are serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company ol the Company or. a_fellow
subsidiary of the Company or the predecessors in business of the Company or of

any such subsidiary, holding or lellow subsidiary company and to the wives, widows,

children and other relatives and dopgndants of such persons; (o make payments
towards Insurance; atd lo sel up, establish, support and maintain superannuation
and other funds or, schemes (whethigr conlributory or non-conlributory) for the benelit
of any of such persons and of thelr wives, widows, children and other relatives and
dependants; and to set up, establish, support and maintain profit sharing or.share
purchase schemes for the benefit of any of the employees of the Company or of any
such subsidiary, holding or fellow subsidiary company and lo lend money lo any

such employees or to trustess on their behaiflo enable any such purchase schemes

to be eslablished or maintained.’

a

{u) Subjectloandin aécordance with a due compliance with the pfovisions

“of Sactions 155 lo 158 {inclusive) of the Act (if and so far as such provisions shall

be applicable), to give, whether directly or indirectly, any Kind of financial assistance
{as defined in Seclion 152(1)(a) of the Act} for any such purpose as is specified in

[

B

the worid.

(w) To do all or any of the things or matters a}cgesaid in any part of the

- world and either as principals, agents, contractors or othenvise, and by or through

.

agents, brokers, sub-contractors or otherwise and either alon'g} or in conjunction with
others. ‘ | j

FORMK | | Ve
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o

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

AN B 50 that:- ' .

(1} Mone of the objects set forth in any sub-clause of this Clause shall
be restrictively consirued but the widest interpretation shalt be given lo each such
object, and none of such objects shall, ‘except whare the conlext exprassly so
requires, be in any way limited or restricted by seference to or inference from any
olther object or objects set forth in such sub-clause, or by reference to orinference
from-the lerms of any olher. sub-clause of this Clause, of by referenge to or
inference from the name of the Company.

HRPATS S

A1
4

5 '

4

(2) None of the sub-clauses of this Clause and none of the objecls

therein specified shall be deemed subsidiary or ancillary to any of the objects

specified [n any olhar such sub-clause, and the Company shall have as full a power
lo exercise each and every one of the objects specified in each sub-clause of this
Clause as though each such sub-clause conlained' the oblects of a separate
Company. : ‘

(8) “The word “Company” In this Clause, excepl where used in

| raference lo the Company, shall be deemed to include any partnership or other body

of parsons, whether incorporaled or unincorporated and whether domiciled in the
United Kingdom of elsewhere, -

© {4 Inthis Clause the exprassion "the Act’ maans the Companies Act

' 1985, but $0 thal any reference in this'Clause 1o any provision of the Act shall be
‘deemed to include a reference 1o any statutory modificalion or re-enaciment of that
_provision for the time being in force. \

'4.  The liabllity of the Members is limited.

5. ¢ ,;l'he Company's share capital is £100 divided into 100 shares of £1 each,
N

N .
P ‘
S
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: WE, the subscribers to this Memorandum of Assoclation, wish to be {formed mto a
: Company pursuant to this Memorandum; and we agree to take the number of shares
shown oppostie our respectwe names,

i
7,‘// . [

| Names and addresses of Subscribers” - Number of shares taken
i ! ' S : .. by each Subscriber

g e T
~
v

e rwcy
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.

§ lnstant Companies Limited : ‘ - One
2 Baches Sireet ‘ . . : .
London N1 6UB

e
et

S T
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el ~

A B
T L B B

2 Switt lncorporaﬂons limlled L ‘ - .
ksﬂ\ 2 Baches Streat \, |
’Tﬁ() A‘,_-‘:‘er,.ond&On N-‘ 6UB a o

N,

P AN 2

e at A 12t IR

~ i 4 v
! [ . . :

N ) . Total shares laken | - Two
3 . v o S 7 i -

4 DMmHmsmeWOLMwajgm | - , N

Wllness to the above S:gnatures* ‘ Teryy Jayne = o
- o - . " 2Baches Street .
s g x London N1 6UB
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THE COMPANIES ACTS 1985 to 1989 N

ARTICLES OF ASSOCIATION OF

i

PRIVATE COMPANY LIMITED BY SHARES ~ Lk,
: : QERT!F!CATIO?)I_ '

WE HEREBY CERTIFY that this print
incorporates alt afterations made 10
this company . . “sic!es of Association -
by blled resolutivss and s lodgud 1o
complianie with the requirements of
section 18 of the companies Act 1985

1~
1

N
1

P T P CONSULTANTS LIMITED

PRELIMINARY . o o i .1
: S =

1. () The Regulations containedin Table Ain l!-.é Schedule lo the Companies

(Tables A to F) Regulations 1985 (St 1985 No. 805) as amended by the Companies

(Tables A to F) {Amendment) Regulalions 1985 (S|° 1985 No, 1052) (such Table

" being hereinaller called "Table A") shall apply to the Company save In so far as they

are excluded or varied hereby and such Regulations {(save as so excluded or varied)
and the Arlicles hereinafter containgd shall be the regulalions of the Company.

(b) “inthese Arlicles the expression "tﬁe Act” means the Companies Act

”

1085, but so thatany reference in these Articles to any provision of the Act shall be P
deemed 1o include a reference to any statulory modification or re-enactment of that -

provision for the time being In force. o

i

ALLOTMENT OF SHARES

u
. 5}

2. (a) ° Shares which are'comprised in the authorised share capital with which
the Company iIs incorporated shall be under the control of the Diréctors who may
(subjectto Seclion 80 of the Act and te paragraph (d) below} allot, grant options over
or otherwise dispose of the same,'lo such persons, on such terms and in such’
manner as they think fit. S A : k

\
Is

(b) All shares which are not comprised in the authorised share cépital with

" which the Company is incorporated and which the Directors propose to issue shall

lirst be offered to the Members In proportion as nearly as may be to the number of

the existing shares held by them respectlively unless the Company in General

Meeting shall by Spacial Besolution otherwise direct. The offer shall be made by

notice specifying the fiumber of shares offered, and limiting a perlod (not being less
than fourteen days) within which the offer, if not accepted, will be deeried to be
declined. After the expiration of that period, those shares so deemed to be declined
shali be offered in the proportion aforesaid to the persons who have, within the said
period, accepted all the shares offered to them; such further offer shall be made in
like terms in the same manner-and limited by a like period as the original offer. Any
shares not accepled pursuant lo such offer or further offer as aforesaid or not
capable of-being offered as aforesaid except by way of fractions and any shares

4
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released from the provisions of this Article by any such Special Resolution as
aforesaid shall be under the controt of the Directors, who may allot, grant options
over or atherwise dispose of the same to such persons, on such terme, and Jn such
manner as they think fit, provided that, in the case of 'shares not accepted as
aforesaid, such shares shall not be disposed of on terms which are more favourable
to the subscribers therefor than the terms on which they were offered to the
Members. The loregoing provisions of this paragraph (b) shall have effect subject
to Section 80 of the Act. ‘ :

(c) In accordance with Section 91(1) of the Act Sections 89(1) and 90(1) to
(6) (inclusive) of the Act shall not apply to the Company. ' ‘ ”
(d) The Directors are generally and unconditionally authorised for the
purposes of Section 80 of the Act, to exercise any power of the Gompany to allot and
grant rights to subscribe for or convert securities into shares of the Company up to
"the amount of the authorised share capital with which the Company is incorporated
at any time or times.zluring the period of tive years from he date of incorporation and
- the Directors may, after that perlod, allot any shares or grant any such rights under
this authority in pursuance of an offer or agreement so to do made by the Company
within that period. The authority hereby given may at any time (subject to the said«
. Section 80) he renewed, revoked or varied by Ordinary Resolution of the Company
in General Mesting. ‘ : ‘ g/f’é\\

o s .
S e o

SHARES - N, 4

3. . The lien conferred by Clause 8 in Table A shall altach afso to fully’ paid-up
shares, and the Company shali also have a first and paramount lien on all shares.”
whether fully paid or nol, starding registered in the name of any person indebted or
under liabliity to the Company, whether he shall be the sole registered holder thereof
or shall be one of two or more joint holders, for all moneys presently payable by him
or his eslate to the Company. Clause 8 in Table A shall be modified accordingly.

4.  The liability of any Member in default In respect of a call shall be increased

by the addition at the end of the first sentence of Clause 18 in Table A of the words

"and all expenses that may have been incurred by the Company by reason of stich
2 non-payment”. “ ‘ :

GENERAL MEETINGS AND RESOLUTIONS

5. Every nolice convening a General Meeling shall comply wilh the provisions of
Section 372(3) of the Act as to giving information to Members in regard to their right
to appoint proxies; and notices of and other communications refating to any General
Maesling which any Member is entilled to receive shall be sent to the Directors and
to the Auditors for the tiine being of the Company.

6. (a) If aquorum ic riot present within half an hour from the time zppointed for
a General'Meeling the Géneral Meeting shall stand adjourned to the same dayin the
next week at the same time and place or to such other day and at such other time
“and place as the Directors may determine; and if at the adjourned General Meeling -
a quorum ls not present within hall an hour from the time appointed therefor such
- adjourned General Meeting shall be dissolved.

L
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BORROWING POWERS g

(b} Clause 41 in Tatle A shali not abply to the Campany.
APPOINTMENT OF DIRECTORS '

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

() The maximum number and minimum number respectively of the’

Direclors may be determined from time tfo time by Ordinary Resolution in General

‘Meeling of the Company. Subject to and in default of any such determination there

shall be no-maxirnum number of Directors and the minimum number of Directars
shall be one. Whensoever the minimum number of Directors shall be one, a sole
Director shall have authorlty 10 exercise all the powers and discretions by Table A
and by these Arlicles exprassed to be vasted in the Directors generally, and Clause
89 in Table A shall be modified accordingly.

(¢) “ The Direclors shall not be required lo retire by rotation and Clauses 73
to 80 {inc!ugwe) in Table A shal) not apply 10 the Company., ‘

(d) Noperson shall be appdintéd a Director al any General Meeling unless
either:- : PRI o ;

q . '
Q) he Is recommended by If.he Directors; or

iz i
\\h \g(rlfl)/ not less than fourleen g{”or more than thirty-five clear days befare
the date’appoinied for the General Meeﬁ[ig. notice signed by a2 Member qualified to
vole at the General Meeling has been/,fgiven‘ to the Company of the intenlion to
propose that person for appointment, together with notice signed by that person ol
his wlllingness to be appointed. / » ‘
' L J a

(e) Subject lo paragraph (c) above, the Company may by Ordinary
Resolution in General Meeling app,an; aity person who Is willing to act to be a
Director, either to fifl a vacancy or ag an additional Diractor.

. i N ' . =

{  The Direclors may dp{;’\oim a person who is willing to act to be a
Directar, either to fill a vacancy or as an additional Directof, provided thal the
appoiniment does not cause-the/number; af Diraclors to exceed-any number

determined in accordance with. 'pairagraqu’(b) apove as the maximum numper of

Directors and for the lime being ir force. .
. A

4 "
: o F ) .
8.  The Directors may exerci[{/é{e all lhej powers of lhe Company to borrow money
without limit 2s to amount and ppon such terms and In such manner as they tink
fit, and subject (in the case al dny security convertible into shares) to Section 80 of
the Act to grant any mortgagf)‘,, charge or standard Security over its undertaking,
property and uncalled capital, or any part thereof, and to issue debentuies,
debenture stock, and other stcuritieswhether oulright or as security for any debt,
liabllity or gbligation of the C{}mpany or of any third party.

"
L
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ALTERNATE DIRECTORS

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

| i (b) A Director, or any‘such other person as is mentioned in Clause 85 in
Table A, may acl as an alternate Director o represent more than one Direcicr, and

) . .an allernate Direclor shall be entitled at any mesting of the Directors or of any
" committee of the Directars to one vole for every Direclor whom he represents {n
additicn to his own vote {if any) as a Direclor, but he shall count as only one for the

i : purpose. of determining whether a quorum is present.

GRATUITHIS AND PENSIONS Y

i ; 16. (a) The Directors may exercise lhe powers of the Company conterred by ,
. Clause 3(t) of the Memorandum of Assoclation of the Company and shall be entitled
to retain any benefits receivad by them or any of theﬂm‘by reason of the exercise of

STy

' any such powers, B P
. ;H )
¢ (b)» Clause 87 in Table A shall not apply to the Gompany.
PROCEEDINGS OF DIREGTORS - |

' ‘ 11. {a) A Director may vote, at any meeting of the Directors or of any committee

of the Direclors, on any resolution, notwithstanding that it in any way concerns or

‘relates to a matter in which he has, directly or indirectly, any kind of inlerest
whatsoever, and if he shall vote on any such resolution as aforesaid his vote shall>" : ;
be counled; and in relation to any such resolution as aforesaid he shall (whelher or
“not he shall vote on lhe same) be taken into account in calculating the quorum

present at the meeling. :

R R s

I ST

(b) Clauses 94 1o 97 (inclusive) in Table A shall not apply to the Company.

o

“THE SEAL

Tt

g

o
N

oo '
12. (a) If the Company hi}s a seal it shall only be used with Ihe authority of the
3 . Directors or of a committee of Directors. The Directors may determine who shall
" _ sign any instrument to which the seal is affixed and unless otherwise so determined
"it shall be signed by a Director and by the Secretary or second Director. The
obligation under Clause 6 of Table A relaling to the sealing of share certificatas shall
apply only if the Company has a seal, Clause-1 01 of Table A shall not apply to the

- Company. o

o P e T

. cwey

e X SR T S

(b) The Company may exercise the powers conferred by section 39 of the.
, Act with regard to having an ofilcial seal for use abroad, &nd such powers shali be
vasted in the Directors. - ~
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§ INDEMNITY

13, “{a) Every Director or other officer or Auditor of the Gompany shall be
indempitied out of the assets of the Company against all losses or liabilities which
he may sustain or incur in or about the execution of the duties of his cffice of
‘:g\thelfjmse in refation thereto, including any liability incurred by him in defending any
C proceedings, whether civil or criminal, in which judgment is given in his favour or in
B whi¢h he is acquitted or in connection with any application under Section 144 or
Section 727 of the Act In which relief is granted to him by the Court, and no Director
“or other officer shall be liable for any loss, damage or misfortune which may bappen
10 or be incurred by the Company in the execution of the duties of his office or in
relation therelo, But this Article shall only have effect in so far-as its provisions are

-not avoided by Section 310 of the Acl. ‘

/

Ty

(b) The Directors shall have power lo purchase and maintain for any

. Director, officer or Auditor of the Company insurance against any such liability as is

“roferred 10 in Section 310(3) of the Act from and after the bringing in to force of
Section 137 ollthe Companies Act 1989, |, G ,

(¢) ‘Clause 1181n Table A shall not apply to the Company.
TRANSFER OF SHARES® _ ~ ” » \

14, The Directors may, in their absolute discretion and wilhout assigning any y
reason therefor, decline to-register the transfer of a share, whether or not it is a fully Y

. pald share, and lhe first sentence of Clause 24 in Table A shall not apply to the
Company. : .

M

B \»}‘-\ N
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Names and addresses of Subscribers o
’ |
| , %)
. |
ﬁ - 1. Inslant Companies Limited
. - 2 Baches Street
‘ - London N1 6UB

_ f> 2, . Swift Incorporations Limiled i - ‘ , ;
‘ 42 Baches Street ;

*."London N16UB .. 5

) . - S . N
5 . ' v .
“, Dated this 10th day of January, 1891.° ”

, ‘ ‘\'Witnas‘s to the above Signaturgs:- "fé'rry Jayne o
L \ : - . 2 Baches Street , :
T o - ® % . London NI BUB ~ .

» . v ' . r ‘
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COMPANIES FORM No. 224

Notice of accounting reference date
{to be delivered within 9 months of

incorporation)
Please do not Pursuant to section 224 of the Companies Act 1985
mg?‘ri:min as inserted by section 3 of the Companies Act 1983
Plonsa complete 1O the Registrar of Companies Company nuraber
legibly, preferably  {Address overleat)
in black type, or ! X 37 Sy Sq
bold block lettering

Name of company

* ‘?‘T '? ConsuclAadis Loniles

* insert full name

of company
gives notice that the date on which the company's accounting reference period is to be treated as
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P.T.P. CONSULTANTS LIMITED

COMPANY NUMBER : 2575459

ELECTIVE RESOLUTIONG

Written Resolutions of the meﬁbers of the company taken pursuant

to Sections 379A, 252 and 366A of the Conpanies Act 1985 (as
amended) .

We being the members of the company do hereby elect :
1. To dispense with the laying of accounts and reports before

the company in general meesting in respect of the period
ending 31st March 1992 and subsequent financial years.

To dispense with the holding of the annual general meeting
for 1992 and subsequent financial years.

Dated_,é&S}iQL_:L&ugngf_mlfTﬂJ.___“___
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Signed——»uffi#z{z;k[ii-_-_---_u_-___-__--___ L7

pParking & Transportation Planning Limited

///:J_Qén_a&-_é!__/zm_____...____-_..._.....____.___

Signed—----
V¥. Salmon (as nominee for Parking &
Transportation Planning Limited)
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L, COMPANIES ACT 1985
. COMPAMY NUMBER : 2575459
2 SPECIAL RESOLUTION OF P.T.P. CONSULTANTS LIMITED

We, the undersigned Parking & Transportation Planning
Limited and V. Salmen {(as nominee for Parking &
Transportation Planning Limited) being the members for the
time being of the above named company entitled to receive
notice of and to attend and vote at General Meetings, hereby
pass the following resolution as a Special Resolution and
agree that the said resolution shall, pursuant to regulation
8 of the Articles of Association of the company, for all
purposes be as valid and effective as if the same had been
passed at a General Meeting of the company duly covered and

held.

I7 WAS RESOLVED that auditors shall not be appointed as the
company has not traded since its incorporation, thereby
excluding S$.384 Companies Act 1985.
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V. Salmon (as nominee for Parking &
Transportation Planning Limited)
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