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COMPANIES FORM No. 12

> Statutory Declaration of compliance
with requirements on application

for registration of a company

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

Te the Registrar of Companies
{(Address overleaf} l

| s Tt

Name of company

For official use

- ==

For official use

I * _Semthpark Li mited

| Richard John Keene

f 144/146 New Bond Street

London W1Y 9FD

Company Director

do solemniy and sincerely declare that | am a [SoliGTorergagea-im e ToHTA oo FTHECoMP Ry
[person named as director or secretary of the company in the statement delivered to the registrar

under section 10{2)]t and that ali the requirements of the above Act in respect of the registration of the

above company and of matters precedent and incidental to it have been complied with,

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

provisions of the Statutory Declarations Act 1835

Declared at
37 Harley Street

London WIN 1DB
T
: Segtember
the ninth /dav of )

One thousand r:ix hu%dred and _%gr_y_nne;
before me

-7 X
A Commissioner for Oaths or Notary! Public or Justice of

the Peace or Solicitor having the poyvers conferred on a
Commissioner for Oaths.

Declaraint to sigh below

Soticiini ¢MPOWERED
T ADMIRISIER OATHS

Presentor’s name address and
reference {if any}:

For official Use
New CompanL;,Sonqu

N
/'f/\\f&\ (’3 \

Post room
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COMPANIES HOUSE 10

L —
Statement of first directors and
secretary and intended situation
‘Thiz form shouid bo completed in biack. °f registered Oﬁice

Ec_l—; 7" CQL@go( qo For official use Lﬂ;

Company name (infull) | _ Southpark Limited i

Registered office of the company on
‘RO

incarpaoration.
Suite 4430 . 1
72 New Bond Street
Post town London . - i
Wiy 9pD )
County/Region N &
Postcode X .
If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent’s narne
and address.
Name - - !
RA g i . e !
S AT O TN e m 1
73 N [l L nf |
]; n‘k*r M -’ L ‘\"\ o o
POSt tOWN __ T yfapthrig (nn,, 108 o ¥R o ) i
County/Region . . A
Postcode ~ ] R |
Number of continuation sheets attached
To whom should Companies House
direct any enquiries abaut the , . o
information shown in this form? R RS SV A, -
S DR My A ST e e o e
T r"u" o R b '\'l"\
e o o M&}r&t TS, f{ﬁ}’q Postcode i . % e
Telephone Extension

Pane 1




Company Seurelary (seures! - 5)

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

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

Consent signature

Directors (senoes 1 -3)
Please list directors in alphabetical order.

Name *Style/Title
forenames
Surpame
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address mustbe given.

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

Date of birth
Business occupation

Other directorships

* Voluntary details

Page 2 Consent signature

¢ —
A

s, | o J

o —— =i - - e B s e T

L i et (USSR et

T e s FIRST SBCRETARTES "LIMITED™

[ U - S—

[a)] u

- 72 -New-Bond-Strest

Post town - |
LONQOIL

County/Region |

Postcode wiv 9pp |  Country _England 1

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

f/

Date l4th May 1991

@l / u

e

FTRSTDIRECTORSFIMETED
|
|
|
AD
72 New Borrd—Street—— - !
A
Post town ~ [
Lordon
County/Region i
WlY 9DD
Postcode | County —Enaiand i
710, 88,9 C
pol 171° 9° Nationality [NA] ..o ]
o0 |
Co. Director
L First--Secretaries Limited.

direetot of the campany named on page 1

| consent to act

/7,

Signed e Date j4th May 1891

Ir



Directors (continued)
{See nates | - 5) *

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 cccupation

Qther directorships
* Yoluntary details

Consent signature

Delete if the form
is signed by the
subscribers.

Delete if the form
is signed by an
agent on behalf of
all the subscribers.

All the subscribers
must sign either
personally ar by a
person ofr persons
acthorisad to sign
{far them,

Page 3

T — e e L.

AD
|
Post town |
County/Region [
Postcode |  Country |
DO| | | Nationality |NA |
oc l

ob

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

Signed Date

Signature of agent on behalf of all subscribers  Date

14th May 1991

Signed Firsf Di tors-Limited Date

7 —

l4th May 1991
Signed Firét fg:zéta{es L:.mtedDate
| ———— 2l k| j’f‘/.

P
Signed Date
Signed Date
Signed Date
Signed Date




. PRIVATE COMPANY LIMITED BY SH

THE COMPANIES ACT 1985 ARES Z(O LL(O( a0

~ T

MEMORANDUM OF ASSOCIATIONOF. ~ . =
4 e \I‘}
o opsERIEetl
t i b g aEn PAD }
Southpark Limited ‘-; jf; r;fx - %/
1. The Company's name is "Southpark Limited". S

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

3. The Company's objects are:-

{8) () To carry on, in conjunction with each other or as separate and distinct undertakings, all or any
of the following businesses: manufacturers, imyarters, exporters, agents, dealers {both wholesale and
retail) in all articles of commercial, manufacturing, personal and household use and consumption and in
all kinds of raw materials; warehouse; storage contractors, shipping and forwarding agents; dealers in
property and estates; property developers, property managers; estate agents, insurance agents and
brokers, financiers, financial agents and to act as nominee, trustee, agent, factor, broker, executor,
administrator, receiver for or otherwise on behalf of Companies, Corporations, firms or persons, builders;
scaflfolders: contractors; heating and ventilation engineers and contractors, refrigeration engineers,
specialists and contractors, decorators; painters; pricklayers; carpenters; shuttering manufacturers and
erectors; joiners; public works contractors; plasterers; plumbers; electricians; shop iront fitters; buiiders
and decorators merchants; civil, mechanical, constructional, agricultural, consulting, heating, electrical
and general engineers; welders; sheet metal workers; blacksmiths; motor engineers; garage proprietors;
car hire service, taxi proprietors and oporators, travel agents; tour operators; proprietors of vehicies and
vessels of all kinds; transport and haulage contractors; general engineers, tool makers; booking agents,
for and managers of, theatres, cinemas and all other kinds of entertainments and sporting events, turf
and sparting accounts in all their branches, proprictors of shops, cafes, clubs, hotels and restaurants,
catering contractors, dealers in food and provisions of all kinds: wine spirit merchants; butchers; grocers,
greengrocers; fishmongers and poultry merchants: farmers: florists; horticulturists; bakers; confectioners;
tobacconists; ironmongers: hardware merchants; dealers in plastics of all kinds; antique dealers; furniture
manufacturers and dealers, leather and fancy goods dealers; jewellers; radio television and electrical
retailers, dealers and repairers; toys games and sporns equipment dealers; photographers and dealers
in all kinds of photographic material and equipment, film producers and distributors; textile merchants,
tallors, fashion designers, ladies and gentieman’s outfitters, boot and shoe retailers; perfumery and
cosmetic dealers, hairdressers; manufactuting and retail chemists; printers, publishers, stationers,
advertising and publicity agents; public relation specialists, consultants, business transfer agents and
employment agents; computer operators, programmers and dealers; market research specialists;
business advisers, mail order specialists, dyers and cleaners, dry cleaners, proprietors of laundeiettes;
excavation and demotition contractors; plant hirers, scrap iron and waste merchants and to carry on all
orany of the said businesses, and provide service in connection therewith, eithertogether as one business
or as separate and distinct businesses, in any part of the world.

(2) To carry on any other business which, in the opinion of the Companty, may be capable of being
conveniently or profitably carried on in conjunction with or subsidiary to any other business of the
Company and is calculated to enhance the value of the Company's property.

(3) To purchase or by any other means acquire freehoid, leasehold or any other property for any
astate or interest whatsoever, moveable or immovable, or any interest in such property, and to sell, lease,
let on hire, davelop such praperty, or otherwise turn the same to the advantage of the company.

(4) To apply for, register or by other means acquire any patents, patent rights, brevets d'invention,
licences, trade marks, concessions and inventions and to use and turn to account the same orto develop,
sell or assign the same or grant licences or privileges in respect thereof or otherwise turn the same to
the advantage of the Company.

(8) To bulid, reconstruct of generally maintain buildings and works of ali kinds, whether or not these
are situate on the property of the Company.
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(b) To carry on any other trade or business whatsoever which can in the opinion of the Board of
Directors be advantageausly carried on in connection with or ancillary to any of the businesses of the
Company.

() To purchase or by any other means acquire and take options over any property whatsoever and
any rights or privileges of any kind over or in respect of any property.

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

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

() Toimprove, manage, construct, repair, develop, exchange, ‘et 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.

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

(h) Tolend and advance money or give crediton any terms and with or without security to any person,
firm or company (including without prejudice to the generality of the foregoing any hoiding
company,subsidiary or fellow subsidiary of, or any other company associated in any way with, the
Company), to enter into guarantees, contracts of indem nity and suretyships of all kinds, to receive money
on deposit or ican 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 foregoing of any such holding company, subsidiary,
fellow subsidiary or associated company as aforesaid).

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

) To draw, make, accept, endorse, discount, negotiate, execute and Issue chequas, bills of
exchange, proinissory notes, bills of lading, warrants, debentures, and other negotiable or transferable
instruments.




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

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

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

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

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

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

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

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

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




(tt To support and subscribe to any charitable or public object and to support and subsciibe {o any
institution, society, or club which may be for the benefit of the Company of its Directors or employees, o
may be connected with any town or place where the Company carries on business; to give or award
pensions, annuities, gratuities, and superannuation or other allowances or benefits ar charitable aid and
generally to provide advantages, tacilities and services for any persons who are or have been Directors
of, or who are or havé been employed by, or who are serving or have served the Company, or any
company which is a subsidiary of the Company or the holding company of the Company or a fellow
subsidiary of the Company or the predecessors in business of the Company or of any such subsidiary,
holding or fellow subsidiary company and 1o the wives, widows, children and other relatives and
dependants; and to set up, establish, support and maintain profit sharing or share purchase schemes for
the benefit of any of the employees of the Company or of any such subsidiary, holding or fellow subsidiary
company and to iend money o any such employees or to trustees on their behalf to enable any such
purchase schemes to be established or maintained.

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

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

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

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

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

AND so that :-

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

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

(3} The word "Company" in this Clause, except where used in reference to the Company, shall be
deemed to include any parinership or other body of persons, whether incorporated or unincorporated and
whather domiciled in the United Kingdom or elsewhere.

(4) In this Clause the expression “The Act' means the Companies Act 1285 to 1989 but so that any
raference in this Clause to any provision of the Acl shall be deemed to include a reference to any statutory
modification or re-enactment of that provision for the time being in force.

4. The liability of the Members is fimited.
5. The Company's share capitalis £100 divided Into 100 shares of £1 each.




/e the subscribers ta this Memorandum aof Assaciation wish to be formed into a Company pursuant to
this Memorandum and we agree to take the aumber of shares shown opposite our respective names.

Names and addresses of Subscribers

Number of shares taken
by each Subseriber

ﬁ//:
Firs;}?@s Limited

72 New Bond Street
{London WIY 9DD

Company Director

First gtaries Limited
72 Bond Street
Lor{don WIY SDD

Company Secretary

Total shares taken

Qne

QOne

Twao

Dated this 14th day of May, 1991

Witness to the above Signatures:-

[4)]

72
London W1Y SDD

Legal Secretary




THE COMPANIES ACT 1985
y PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

Southpark Limited

PRELIMINARY

1. {8) The Regulations contained in Table A in the Schedule to the Canpanies (Tables Ato F)
Regulations 1985 (S| 1985 No. 805) as amended by the Companies (Tables A to F) {(Amendments)
Regulations 1985 (S 1985 No. 1052) (such tabie being hereatter called "Table A"} shall apply to the
Company save in so far as they are exciuded or varied hereby and such Re gulations {(save as so excluded
or varied) and the Articles hereinafter contained shall be the regulations of the Company.

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

ALLOTMENT OF SHARES

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

(b) Al shares which are not comprised in the authorised share capital with which the Company is
incorporated and which the Directors propose to issue shall first be offered to the Members in proportion
as nearly as may be to the number of the existing shares held by them respectively unless the Company
in General Meeting shall by Special Resolution otherwise direct. The offer shall be made by ratice
specifying the number of shares offered, and limiting a period (not being less than fourteen days) within
which the offer, if not accepled, wilt be deemed to be declined, After the expiration of that period, those
shares so deemed to be declined shall be offered in the proportion aforesaid to the persons who have,
within the said period, accepted all the shares offered to them; such further offer shall be made in like
terms in the same manner and limited by a like period as the original offer. Any share not accepted
pursuant to such offer or further offer as aforesaid or not capable of being offered as aforesaid except by
way of fractions and any shares refeased from the provisions of this Article by any such Special Resolution
as aforesaid shall be under the control of the Directors, who may aliot,grant options over or otherwise
dispose of the same to such persons, on such terms, and in such a manner as they think fit, provided
that, inthe case of shares not accepted as aforesaid, such shares shall not be disposed of on terms which
are more favourable to ihe subscribers therefor than the terms on which they were offered to the Members.
The foregoing provisions of this paragraph {b) shall have eftect subject to Section 80 of the Act.

(c) Inaccordance with Section 91 (1) of the Act Sections 89 (1Yand 80(1) to (&) (inclusive) of the Act
shail not apply to the Company.




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

SHARES

3.The lien conferred by Clause 8 in Table A shall attach also to fully paid-up shares, and the Company
shall also have a first and paramount fien on ail shares, whether fully paid or not, standing registered in
the name of any person indebted or under fiability tothe Company, whether he shail be the sole registered
holder thereot or shall be one of two of more joint holders, for ali moneys presently payable by him or his
estate to the Company, Glause 8 in the Table A shall be modified accordinghy.

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

GENERAL MEETINGS AND RESOLUTIONS

5.Every nolice convening a General Meeting shall comply with the provisions of Section 372(3) of the

Act as to giving information to Members in regard to their right to appoint proxies; and notices of and other
communications relating to any General Meeting which any Member is entitled to receive shall be sent
to the Direciors and to the Auditors jor the time being of the Company.

6.(a) If quorum is not prasent within one hour from the time appointed for a General Meetingthe Genera!
Meeting shall stand adjourned to the same day in the next week at the same time and ptace or to such
other day and at such other time and place as the Directors may determine; and if at the adjourned
General Meeting a quorum is not present within ane hour from the time appointed therefor such adjourned
Gieneral Mesting shall be dissolved.

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

APPOINTMENT OF DIRECTORS
7. (@) Clause 64 in table A shall not apply to the Company.

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

{c) The Direclors shall not be required to retire by rotation and Clauses 7310 80 {inclusive) in Table
A shall not apply to the Company.




{d) No person shall be appointed a Director at any General Meeting unless either:-
() he is recommended by the Directors, or

(i) not less than fourteen nor more than thirty-tive clear days before the date appointed for the
Ganeral Maeting, 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.

(8) Subject to paragraph (d) above, the Company may by Ordinary Resolution in General Meeting
appoint any person who is willing to acttobe a Director, either to fill a vacancy or as an additional Director.

(f The Directors may appoint a person who {5 willing to act to be a Director, either to fill a vacancy
or as an additional Director, provided that the appointment does not cause the number of Directors to
exceed any number determined in accordance with paragraph (b} above as the maximum number of
Directors and for the time being in force.

BORROWING POWERS

8. The Directors may exercise all the powers of the Company to borrow money without limit as to the
amount and upon such terms and in such a 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 uncalied capital, or any part thereof, and to issue debentures,
debenture stock, and other securities whether outright or as security for any debt, fiability or obligation of
the Company or of any third party.

ALTERNATE DIRECTORS

9.+(a) An alternate Director shall not be entitled as such to receive any remuneration from the Company,

save that he may be paid by the Company such part (if any) of the remuneration otherwise payabie to
his appeintor as such appointor may by notice in writing to the Company from time to time direct, and the
first sentence of Clause 66 in Table A shall be modified accordingly.

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

DISQUALIFICATION OF DIRECTORS

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




GRATUITIES AND PENSION

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

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

PROCEEDINGS OF DIRECTORS

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

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

THE SEAL

13, {a) if the Company adopts a common seal it shall only be used with the authority of the Directors or
of a committee of Directors, The Director may determine who shall sign any instrumant 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 relating to the sealing of share certificates
shall apply only if the Company adopts a common seal. Clause 101 of table A shall not apply to the
Company.

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

INDEMNITY

14, (a) Every Director or cther officer or Auditor of the Company shall be indemnified out of the assets
of the Company against all losses or liabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including any liability incurred by him in defending
any proceedings, whether civil or criminal, in which judgment is given in his favour or in which he is
acquitied or in connection with any appiication under Section 144 or Section 727 of the Act in which relief
is granted to him by the Court, and no Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the execution of the duties of his office
of in relation thereto. But this Article shall only have effect in so 1ar as its provisions are not avoided by
Section 310 of the Act.

(b) The Directors shall have power to purchase and maintain tor 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 Into force of Section 137 of the Companies Act 1989,

{c) Clause 118 in table A shali not apply to the Company.




TRANSFER OF SHARES

15. "The Directors may in their absotute 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 Clause

24 in Tabie A shali not apply to the Company.

Names and addresses of Subscribers
7 “/"

((iét Directors Limited
7

o New Bond Street
Londan WLY 9DD

Company Director

First Secretaries Limited
72 New Bond Street
London WIY 20D

Company Secretary |

Dated this  1dth day of May, 1991

|
Witness to the above Signatures ¥ !
> New Bond S reet(

London WI¥8DD

Legal Secretary

10
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2646190

| hereby certify that

SOUTHPARK LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,
Cardiff the 17 SEPTEMBER 1991 )
: Ny

A. F. FLETCHER

an authorised officer



COMPANIES HOUSE

If you need to contsct us regarding
this notice, ploase guote reference

THE DIRECTORS Ders/ Q2646190
SOUTHPARK LIMITED

SUITE 4430

72 NEW BOND STREET

LONDON Date: 9 MARCH 1893
W1Y 90D

GCOMPANIES ACT 1985
(Section 652)

The REGISTRAR OF COMPANIES gives NOTICE
{hat, unless cause is shown to the contrary,
at the expiration of 3 months from the

above date the name of

SOUTHPARK LIMITED

will be struck off the register and

the company will be dissolved.

COMPANIES HOUSE
CARDIFF
CF4 3UZ

Tel: Cardiff (0222) 380034

FILE COPY

dts

Companies House is an executive agency within the Department of Trade and Industry

976

HD602




L 7
{6/
NC ™

72 MAY 1983

£50 FEE PAID

COMPANIES
HOUSE ./

The Comparies Act 1985

A Private Company Limited by Shares

Special
Resolution

of

Southpark Limited Company No:2646190

AT an EXTRAORDINARY GENERAL MEETING of the above
named Company duly convened and held at

T~—t~ Géofoc-Houde; 48 George Street, Manchester, ML 4HP

O™ g April 1993
the following SPECIAL RESOLUTION was duly passed, viz:
Resolution

THAT the name of ihe Company be changed to:

"PMC (Holdings) UK Limited".

Presented by )
Ist Class Company Servites
72 New Bond Street
London W1Y DD

Tel: 071 495 5145




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 26461790

| hereby certify that

SOUTHPARK LIMITED

having by special resolution changed its name,

is now incorporated under the name of

PMC (HOLDINGS) UK LIMITED

Given under my hand at the Companies Registration Ofiice,

Cardiff the 18 MAY 1993
| <0

MRS, L. PARRY

an authorised officer

HCO0BB




STRIKIMG OFF ACTION DISCONTINUED

02646190 SOUTHPARK LIMITED

Cause has hean shown why the above company should not be struck off the register

and accordingly the Reglstraris taking no further action under section 652 of the

Companies Act 1985 pursuant to the Notice dated 28/04/93

018540

285

HO540




DORMANTT COMPANY RESOLUTI

COMPANY NO: 2646190

THE COMPANYES ACT 1985, SECTION 252

SPECIATL, RESOLUTION OF

PMC (HOLDINGS) UK LIMITED

AT A GENERAL MEETING OF THE ABOVE-NAMED COMPANY, HELD ON THE 29TH
APRIL 1993, THE FOLLOWING SPECIAL RESOLUTION WAS DULY PASSED:-

The company, having been dormant since its formation and no
accounts having been laid before it in the general meeting,
resolves to make itself exempt from the provisions of PART VII of
the Companies Act 1985 (as amended by S§.14 of the Companies Act
1989) realting to the audit of accounts.

'(/.: = ‘/j
Signed ’.r,‘-d“‘o“:i;,t'g:::’:-ooo-a-o-o---U:\-—-—:h’o---nooqconoc
< @ R. TORKINGTON - DIRECTOR €
el .

24th April 1993




Plaase do not
wrlte In this
margin

Piease complate
legibly, proferably
In black type, or
bold block lettaring

* {nsert full name
of company

Note

Piasse read notes
1 to 6 overlesaf
before completing
this form

t dalete as
appropriate

% Insert
Director,
Sncretary,
Raceiver,
Administrator,
Administrative
Recelver or
Raceiver
(Scotiand} as
appropriate

COMPANIES FORM No, 225(1)

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

Pursuant to section 225(1} of the Companies Act 1985
as amended by Schedule 13 to the Insolvency Act 1286

Company number

For official use

— T =

L

[ P P

To the Registrar of Companies

Lo b \no

Name of company

* A (Hok—h\l\\bS} Uk (Tt

gives notice that the company’s new accounting reference

date on which the current accounting reference pariod Day Month
and each subsequent accounting reference period of ye— Y
the company is to be treated as coming, or as having HENP
come, to an end is %‘ \ 'O'g
Day Month Year

The current accounting reference period of the company
is to be treated as [shextemed){extendad]t and [is-te-be—
treated-as-having-eome-to-an-end][will come 1o an end]t on

SN

If this notice states that the current accounting reference period of the company is to be extended, and

reliance is being placed on section 225(6){c) of the Companies Act 1985, the following statement should

be completed: \
The company is a [sithsidizzy](holding company]t of LS Dvax ARG GAru THD aaad
CLOT o VnE@he LW TED

, company number 28 THESYpup 2& Cheos
Alsx LRaeEc k. e

the accounting reference date of which is

I this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
extanded beyond 18 months OR reliance is not being placed on section 225{8} of the Companies Act
1985, the following statement should be completed:

An administration orderwas made in relation to the company on

o~y

/Q* Designationt .\ Stwo-

ioned
Signe <

/ / 7
Presentdr's name address and
reference {if any):

and it is still in

Date lk(afn an‘c()':ﬂ

For official Use
Ganers! Section

89
289

icon ool Jardan B Sena Limited
[‘3@%’:‘“‘ 21 51, Thomos Straet, Bristol BS1 6JS Tel 0272-030600 Tolox 444119




Pleass do not
witite in
this margin

Pleasa complete
lagibly, preferably
in black type, or
bold block lettering

* insert full name
of company

§ the copy must be
printed or in some
other form approved
by the registrar

% insert
Director,
Sacretary,
Adminlstrator,
Administrative
Rccolver or
Receiver
{Scotland) as
appropriale

£ LAV SERVIGES
T S BCATLH

COMPANIES FORM WMo. 123

Nolice of increase
in nomina!l capital

Pursuant to section 123 of the Companies Act 1985

For official use  Company number
T e =

bl

| N e )

To the Registrar of Companies

o iy fa § A

Name of company

*

Crc (Honpa L) W Limited

gives notice in accerdance with section 123 of the above Act that by resolution of the company
dated __debh Guae 1VT IS
increased by £ __ 4, €0

A copy of the resolution authorising the increase is attached.s

The conditions {eg. voting rights, dividend rights, winding-up rights etc,) subject to which the new

the nominal capital of the company has been
1eves |

beyond the registered capital of £

shares have been or are to be issued are as follow:
Ry tn Ak R237207s Par; PAnnd Lo iTH (HE

.

Ewas Time SHazss N TeE CAprTAL of THE Comiany

Please tick here if

continued overleaf i |
signed//,//;:f’/ﬂ / Designationt &1Rv . , i Date ol Sl
- /’f’,’-“{‘
PP ///
L

For official Use
Genaral Section

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

3
- by
.7 LB
'~\c‘:"Qq:" %
-

N

The LU l’idﬂ l'l Law Age I\G\] ﬁ.lm ll& d Gompany Registeation Agents, Printers and Publishers
TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON, EC4Y OHP  Tel: 04-353 9471 (10 lines)



Pleato do noy
wiite in this
margin

Plasse completa
lagibly, proferably
in blzek typs, or
bold block lottering

* insert full name
ol company

Note

Detaily of day and
month in 2, 3 and
4 should be the
some.

Piease read notes
1 to 5 avecgal
belora complating
this form.

t deleta s
appropsidle

$ insort
Oirector,
Secretury,
Rocuiver,
Administrator,
Administrative
Receivar or
Receiver
1Scland) os
appropriate

COMPANIES FORM No, 225(1)

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

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

Company number

[ 2646190 [

1. To the Registrar of Companies
{Address overleal - Note 6}

Name of company

» P C _(Hounswcfsl L Lir7e®

2. gives notice that the company’s new accounting reference

date on which the current accaunting referance period Day Mantih
and each subsequent accounting reference period of y ;
the comnpany is to be treated as coming, or as having ' ' i
come, 10 an end is SIO;O:C|
Day Month Year

3. The current accounting reference period of the company
is to be treated as [shortenad)[extended]t and lis to be
treated as having come 16 an end}iwill come to an end}t on

3qQioiditisn 3

4. f this notice states that the current accounting reference period of tha company is to be extended, and
reliance is being placed on the exception in paragraph [a) in the second part of saction 225(4) of the
Companies Act 1985, the following statement should be complered:

The company is a [sebsidiaryd[parent]t underaking of

EAsSTeny LD Ao Geear  Oaew LT en

the accounting reference date of which is 2™ Seetemevn

5. If this notice is being given by a campany which is subject to an administration order and this notice
states that the current accounting reference period of the company is to be extended AND it is to be
extended beyond 18 months QR reifance is not being placed on the secand part of section 225{4) of
the Companies Act 1985, the following statrment should be completed:

An administration order ywas rmade in relation to the company on

and it is still in force,
6. Signed -Qv“,;";a’? | P a—
- b/' g
Presentor's name address For official use
telephone number and reference (il any): § 0.E.8,

Designationt Date

company number KROS54 aacl 2506000

A217

TET INBN (Srwe 120«
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Department of
Trade and Industry

SECTION 244 (5) OF THE COMPANIES ACT 1985 AS INSERTED BY SECTION

11 OF THE COMPANIES ACT 1989

The Secretary of State in exercise cof his powers under Section
- 244 (5) of the Companies Act 1985, as inserted by Section 11 of
the Companies Aét 1989, extends by 1 month the period allowed for
laying and delivering accounts of :-
PMC HOLDINGS (UK) LIMITED

in relation to the accounting reference period ending 30
September 1995. It follows that the date on which the said
period will expire is now '30 August 1996.

Dated 2 July 1996

On behalf of the
Secretary of State

for Trade and Industry

dui

Department of Trade and Industry



