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Statutory DeclaraZicn of compliance
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To the Registrar of Companies

Name of company

|- ‘ O N\ r\*CCLSV\C}vA;vznfhauﬂ_ LanArtO o

1, SIMON- CHARLES BOURGE signing_on behalf of BOURSE SECURITIES L‘IMiTED

of 181 NEWFUUNDLAND ROAD
BRISTOL BS2 LU

do solemaly and sincerely declare thatlam a [%WWW‘WW

[person named as director or secretary of the company in the statement delivered to the registrar

" under section 10{2)]T ant. that ali the requirements of the above Act in respect of the regist;gtion of the

above company and of matters precedent and incidental to it have been complied with,
And | make this solemn declaration conscientiously believing tha same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835
181 NEWFOUNDLAND ROAD

Declared at Declarant to sign below
BRISTOL
BS2 9LU

the WA _dayofijanAAkQJJ

L]

One thousand nine m and _NINETY ONE
before me { )

]

A Commissioﬁer fbr Qaths or-Notafy-Public-ordnﬁﬂce-of
twm'mmqg.mmw i -
Cemmissionct-for-Oaths.

For official Use

New ’(m/mg,?inlasﬁ ction
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HOUSE .2

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

BOURSE COMPANY SERVICES
181 NEWFOUNOLAND ROAD

BRISTOL, BS2 9LU
Tel 0272 351415
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This form should be completed in black.

Company name (in full)

Registered office of the company on
incarporation.

If the memarandum is delivered 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 comtinuation sheets attached

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

Page 1

10

Statement of first directors and
secretary and intended situation

of registered office
:P(;'— féé 4 ?’57 For official use
™ / . —
AV \narrorono  LImd@d
!‘RM_O-_ 181 NEWFOUNDLAND ROAD |
~
Post town BRI STOL i
County/Region _AVON [
Postcode _BSZ SLU |
Name  BOURSE COMPANY SERVICES IIMITED I
‘R 181 _NEWFOUNDLAND ROAD |
1
Posttown  BRISTOL B
County/Region __ AVON )
Postcode _ BS2 LU N
BOURSE COMPANY SERVICES LIMITED
181_NEWFOUNDLAND ROAD
BRISTOL ‘ Postcode BS2 9|1l
Telephone 0272 351415 Emensiop
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Name *Style/Title
Forenames

Surnamse

*Honours ete * | -

Previous forenames
Previous surname
Address

Usual residential address must be given.
In the case of a corporation, give the
registered or principal office address.

Consent signature

Directors (senoes1-5)
Please list directors in alphabetical order.

Name o *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 princinai office address.

Date of birth
Business occupation

Other directorships

* Voluntary details

-

Page 2 Consent signature

S

€5 Y BRISTOL LEGAL SERVILES LIMITED

]
2
i\
Lo —— - By etz T R T § T g TR g g e T T TR STk - T T

= = PEC

‘, AD! 181 NEWFOUNDLAND ROAD

Posttown  BRISTOL

County/Region __ AVON

Postcode  BS2 SLU | Couptry _ENGLAND

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

Signed 1;‘@,\))3 Date l+ . L = {

—J

cb BOURSE SECURITIES LIMITED

AD 181 NEWFOUNDLAND ROAD

Post town BRISTOL
County/Region AVON

Postcode BS2 9LUll Country ENGLAND
DO| | 1 1 Nationality |NA

oC LAW AGENTS

A A T A (N I I A I

L OD

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

(::)
Signed QC;Q)QMR«\? - Date L. {1 ,%\




Divectors (continved)

(Secnes - 8) P
Name °* *Style/Tile | €D B
Forepames
Surname
*Honours etc +

Previous forenames

.

Previous surname

Address AD\

Usual residential address mustbe given.
I the case of a corporation, give the

registered or principal office address. Post town
» County/Region
Postcode |  Country
Date of birth ‘;O\ [ ] | ‘Nationality |NA

bbb ibbiblbebb

Business occupation ‘GC\

Other directorships, ‘ OD\ T

L

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

Consent signature Signed Date

& AT Y j
Delete if the form

is signed by the . ] N
subscribers. Signature of agent on behalf of all subscribers ~ Date L{‘ RSN

)

Signed Date .

Delete if the form
is signed by an

agent on hehall of .
all the subscribers. Signed Date

All the subscribers

must sign either Signed Date
personally or by a
person or persons
authorised 1o sign

for them. Signed Date
Signed Date
' t '13; .
D o
Page 3 Signed ate ~
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THE COMPANIES ACTS 1985 and 1989

A PRIVATE COMPANY LIMITED BY SHARES

y 118 NGV 1991
£50 FEE PAID

MEMORANDUM OF ASSOCIATION
‘ of

A V INTERNATIONAL LIMITED

The Company’s name is "A V INTERNATIONAL LIMITED".

The Company’s Registered Office is to be situated in England
and Wales.

The Company’s objects are:-

To carry.on all or any of the businesses of manufacturers,
desighers, wholesalers, retailers, suppliers and dealers in
hi~fi and sound production equipment, tape recorders,
transmitting and receiving sets and equipment, video
recorders, radios, televisions, radiograms, time clocks,
public address systens, amplifying equipment, C B radios,
telephones, answerphones, mobile phones, computers, visual;
display units. word processors, photocopiers, keyboards,
typewriters and electronic equipment of every description;
to buy, sell, operate, rent, hire, hire out, service,
maintain, repair or otherwise deal in all or any of the
above together with all spare parts, apparatus, equipment
and accessories required in connection therewith, all as the
Company see fit; to generally deal with goods, products and
materials of every description required for any business
carried on by the Company acting as manufacturers,
distributors, dealers, wholesaler, retailers, importers,

exporters or otherwise, and to assemble, process, buy, sell, -

exchange, hire, hire out, repair, service, maintain, alter,
improve, manipulate, prepare for market and otherwise deal
with them, and to set up, manage and maintain photographic
processing'andkdeveloping'laboratories, plants and networks.
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To carry on any other trade or business whatever which can
in the opinion of the Board of Directors be conveniently
carried on in connection with or ancillary to any of the
businesses of the Company.

To purchagse or by any other means acquire and take optioﬁé
over any property whatever, and any rights or privileges of
any kind over or in respect of any property. .

To act as a holding company and to carry on any business
which any subsidiary of the Company may be authorised to
carry on.

To subscribe for, purchase, oY otherwise acquire and hold
shares in, or securities of any other company authorised by
its objects to carry on any business or businesses
altogether or in part similar to the business of the Company
or carrying on any business capable of being carried on so
as directly or indirectly to benefit the Company or enhance

.the value of any of its property and to co-ordinate, finance

and manage the businesses and operations of any company in
which the Company holds any such interest.

To promote or establish any other company the cbjects of

which shall include the acquisition of the whole ox any part
of the business or property or undertaking or any of the
liabilities of the Company, or the undertaking of any
business or operations which may appear likely to assist or
benefit the Company or to enhance the value of any property
or business of the Company.

To purchase or otherwise acquire the whole or any part of
the business, goodwill, and assets of any company, firm, or
person carrying on or proposing to carry on any of the
businesses which the Company is authorised to carry on and
to give and receive consideration for such acquisition and
to undertake all or any of the liabilities of such company,
firm, or person.

To receive payment on the sale oX disposal of the whole or
any part of the business or property of the Company, either
in casH, by instalments or otherwise, for such consideration .
as the Directors of the, Company may think f£it, and in .
particular for shares, debentures, or othexrwise in -

securities of any company and generally to dispose, hold or

otherwise deal with any shares, stock or securities so
acquired.

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

To purchase, register, apply for, or by other means acquire,

whether in the United Kingdom or elsewhere any patent - °°

rights patents, brevets d’invention, licenses, trade marks,
secret processes, designs, protections and concessions and
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to exXpend money for their improvement as may be necessary
or convenient for the purposes of the business or businesses -
of the Company, or any branch or department thereof. '

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

To acguire any interest in, amalgamate with or enter into -
any partnership joint arrangement or any arrangement for

sharing profits, or for co-operation, or for nmnutual
assistance with any company, firm or person, or for

subsidising

or otherwise assisting any such company, firm

or person carrying on any business contained within the
objects of the Company and to acquire, hold, sell, deal with

or dispose

of by way of consideration, any shares,

debentures, debenture stock or securities received from any :
such company and to hold and retain, or sell, mortgage and
deal with any shares, debentures, debenture stock or
securities so received.

To invest and deal with the moneys ©f the Company not
immediately required for the purposes of the business or
businesses of the Company in such manner as may from time
to time be determined by the Directors of the Company and .
to hold or otherwise deal with any investments made or any
securltﬁes held.

To lend and advance money or give credit to any company, ' .
firm or person on such terms as may seem expedient and with %

or without security to customers and others, to enter into -

© guarantees,

contracts of indemnity and suretyships of all WMa

kinds, to receive money on deposit or loan upon any terms
and to secure or guarantee the payment of any sums of money .
or the performance of any obligation by any company, firm
or person including any holding company or subsidiary
company as defined by section 736 of the Companles Act 1985
or otherwise connected with the Company in business.

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

9

To borrow or raise money or arrange for the payment of money
in any ‘manner as the Company shall think fit 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 real and’
personal property and assets, present or future, 1nclud1ng
its uncalled capital, and also to issue and dep051t any -
securities which the Company has authority to issue by way

of mortgage,

charge, standard security, lien or security to

secure and guarantee the performance by the Company of any

obligation or liability it may undertake oxr which may becore

binding on it.

To remunerate any company, person, or firm by way of .
consideration for rendering services received by the Company

Tz
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either by cash payment or by the allotment £o him oxr 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.

To issue and allot securities of the Company for cash or in
paynment or part payment for any real or personal property
purchased oOr otherwise acduired by the Company for any
obligation or amount (even if less than the nominal amount
of such securities) or for any other purpose.

To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, OY
to contract with any person, firm or company to pay the
same, and to pay commissions to brokers and others for
underwriting, placing, selling, ©Or guaranteeing the
subscription of any shares or other securities of the
Company -

To apply for, promote, and obtain any Act of Parliament,
order, ©OY 1icence 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 calculated directly or indirectly to promote the
Company’s interests, and to oppose any proceeding or
applications which may seen calculated directly or
indirectly to prejudice the company’s interests.

To enter into any arrangements with any government Or
authority that may seem conducive to the attainment of the
Company’s objects or any of them, and to obtain from any
such government or authority any charters, decrees, rights,
privileges or concessions which the Company may think
desirable and to carry out, exercise, and comply with any

such charters, decrees, rights, privileges, and concessions.

7o support and subscribe to any charitable or public object
and to support arld subscribe to any institution, society,
or club which may be for the benefit of the Company or its

directors or employees, or may be connected with any town

or place where the Company carries on business; to establish
and maintain or procure the establishment and maintenance
of any non—contribuﬁory or contributory pension oOr
superannuation fund for the benefit of, and give or procure
the giving of donations, gratuities, pensions, allowances,

or emoluments to any persons who are or were at any time in';
the employment of or providing service to the Company, OX ;

any company which is for the time being the Conpany’s

Holding or subsidiary company as defined by Section 736 of .
the Companies Act, 1985, or otherwise associated with the
Company in pbusiness or who are or were at any time Directors ;

N
'

or officers of the Company O¥ of any such other company as
aforesaid and the wives, widows, families and dependents of

any such persons, and alse to establish and subsldise or-

subscribe to any institution, association, clubs oX funds

calculated to bhe for the benefit of or to advance the.
interests and well-being of the Company or of any such other
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5.

company as aforesaid, or ¢f any such persons as aforesaid;
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 other company as
aforesaid and to lend money to any such employees or to
trustees on their behalf to enable any such schemes to be
established or maintained and to make payments for or
towards the insurance of any such persons as aforesaid, and
to subscribe or guarantee money for charitableé or benevolent
objects or for any exhibition or for any public, general or
useful object, and to do any of the matters aforesaid either
alone or in conjunction with any such other company as

aforesaid.

To distribute among the Members of the Company in’specie anf
property of the Company of whatever nature, or any proceeds
of sale or dispersal of any property of the Company.

To procure the Company to be registered or recognised in any
part of the world. ,

- To do all or any of the above things or matters herein set
rout in any part of the world and either as principals,

agents, .contractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise.

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

And it is hereby declared that save as otherwise expressly kw'r
* provided, each of the objects set forth in each sub~clause

1

of this Clause shall not be restrictively construed but the
widest interpretation shall be given thereto, and they shall
not, except where the context expressly so requires, be in
any way limited by reference to any other sub-~clause or by
the name of the Company, and that the provisions of each

B

sub~clause shall save as aforesaid be carried out in as full -
and ample a manner and construed in as wide a sense as if -

each of the sub-clauses defined the objects of a separate

and distinct company.

The liability of the Members is limited.

The share capital of the Company is £50,000 divided into

25,000 ’'A’ ordinary shares of £1 each and 25,000 'B’ -

ordinary shares of £l each.

e i
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We, the.Subscribers to this Memorandum of Association wish to be
formed into a company pursuant to this Memorandum; and we agree
to take the Number of Shares shown opposite our respective names.

-
s

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

-

oy )

BOURSE SECURITIES LIMITED L
181 NEWFOUNDLAND ROAD Do
BRISTOL ONE

BS2 SLU f55> C:“££>Cn$sz;:§_

BRISTOL LEGAL SERVICES LIMITED k
181 NEWFOUNDLAND ROAD
BRISTCL ONE
BS2 9LU . :%%?y«9;>
Total Shares taken TWO
h 4
Dated this 3rd day of October 1991

Witness to the above signatures:-

MELINA ASHLEY BOURGE .
181 NEWFOUNDLAND ROAD
BRISTOL ~

BS2 9LU

55 MO 1AOn Rooly >
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THE COMPANIES ACTS 1985 and 1989

A PRIVATE COMPANY LIMITED BY SHARES

.

ARTICLES OF ASSOCIATION
Y of

A V INTERNATIONAL LIMITED

PRELIMINARY

The Company is a Private Company and, subject as
hereinafter provided and except where the same are
varied or excluded by or inconsistent with these
Articles, the regulations contained or incorporated by
reference in Table A in the Companies (Tables A to F)
Regulations 1985 as amended by the Companies (Tables
A to F) (Amendment) Regulations 1985 (hereinafter
called "Table A") shall apply to the Company save
insofar as they are excluded or varied hereby and such
Regulations (save as so excluded or varied) and shall
e deemed to form part of these Articles. References

herein to regulations are to regulations in Table A S

unless otherwise stated.

In these Articles the expression the Act means the

Companies Act 1935, but so that any reference in these ;

Articles to any provision of the Act shall be deemed
to include a reference to any statutory modiifcation

or re—enactment of that provision for the time being)"”3

in force.

DEFINITIONS

Tn these Articles unless the context otherwise requireds:-

"thesé Articles"

+ in their present form or as from
time to time altered;

"pirector" means a Director of the Company;

*the Board® means the Board of Directors of the ’

Company or a duly authorised

committee thereof or the Directors ,
present at a meeting of the Board
of Directors of the Company or a

duly authorised committee thereof,
in each case at which a gquorum is
presant;

"Member" means a member of the Compary.

3R

means the Articles of Association * .




SHARE CAPITAL

The share capital of the Company is £50,000 divided in to

25,000 'A’ ordinary shares of £1 each and 50,000 ’B’ ordinary
shares of £1 each.

SHARES

(a) The Directors are generally and unconditionally
authorised for the purposes of Section 80 of the
Companies Act 1985 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 caplital with which the Company
is incorporated at any time or times during the period
of five years from the date of incorporation and the
Directors may, after that period, allot. any shares or
grant any such rights under this authority in pursuance
of an offer or agreement so to do made by the Company
within that period. The authority hereby given may at
any time (subject to the said Section 80) be renewed,
revoked or varied by Ordinary Resolution of the Company
in General Meeting.

(b) All unissued shares or securities of the company not j

comprising relevant securities shall be at the disposal
of the Board who may allot, grant options over or
otherwise dispose of them to such persons, at such times,
and on such terms as it thinks proper.

(¢) Pursuant to Section 91 of the Companies Act 1985, sub-
section (1) of Section 89 and sub-sections (1) to (6)

inclusive of Section 90 of that Act shall be excluded

from applying to the Company.

LIEN

The lien conferred by Regulation 8 shall also attach to fully .

paid shares and the Company shall also have a first and
paramount lien on all shares, whether fully paid or not,
standing registered in the name of any person, 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 estate to the Company. Regulation 8 shall be .

modified accordingly.

FORFEITURE

The liability of any Member in default of payment of a call - .

shall, if the Board so directs, also include any costs and /.
expenses suffered or incurred by the Company in respect of '
such non-payment and the powers conferred on the Boaxd by "

Regulation 18 and the provisions of Regulation 21 shall be
extended accordingly.

TRAKSFER OF SHARES

The Board may, in its absolute discretion, and without givingjwf”

any veason therefor, decline to register a transfer

v
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of any share, whether er not it is a fully paid share.
Regulation 24 shall not apply to the Company.

TRANSMISSION OF SHARES R

The Board may at any time give notice requiring any person e
entitled to.a share by reason of the death or bankruptcy of
the holder thereof to elect either to be registered himself
in respect of the share or to transfer the share and if the
notice is not complied with within sixty days the Board may
thereafter withhold payment of all dividends, bonuses or
other moneys payable in respect of the share until the
requirements of the notice have heen complied with.
Regulation 31 shall be modified accordingly.
, ' #; 4
PROCEEDINGS AT GENERAL MEETINGS v : 2

If within half an hour from the time appointed for a general - .» -.
neeting, a guorum is not present, the meeting, if convened & -
‘upon the requisition of members, shall be dissolved; in any ‘
other case, it shall stand adjourned to the same day in the
next week at the same time and place or to such time and ;'
- place as the Board may determine. If a quorum is not & ..
present at any such adjourned meeting within half an hour - .n:" |
from the time appointed for that meeting, the meeting shall | ¥
be dissolved. Regulation 41 shall not apply to the Company.

A poll may be demanded at any general meeting by any member ' }ff%
present in person or by proxy and entitled to vote. . =y
Regulation 46 shall be modified accordingly. CR

DELEGATION OF DIRECTORS’ POWERS <

Any committee of the Board may consist of one or more co~*jzl p
opted persons other than Directors on whom'votﬂpghrights may =
be conferred as members of the Committee but so that: - ”‘,-g;

(i) the number of co-opted members shall be less than one- .
half of the total number of members of the committee; . = =¥
and

(ii) no resolution of the conmittee shall be effective
unless a majority .of the members of the committee o
present at the meeting are Directors R

Regulation 72 shall be modified accordingly.
APPOINTMENT AND RETIREMENT OF DIRECTORS R

(a) The minimum number of Directors shall be one and in the’
event of there being a sole Director, he shall have all
the powers and the subject to all the provisions herein
conferred on the Directors and ne oxr any alternate .
Director appointed by him shall alone constitute a " |
quorum at any meeting of the Directors. Regulations . D
64, 89 and 90 shall be modified (and all other ',
Regulations in these Articles relating to Directors . J
chall be construed) accordingly. ~ Co




l

13.

15.

(b) The Directors shall not be subject to retirement by
rotation and accorxdingly:-

ﬂi) Regulations 73 to 75 inclusive, Regulation 80 and.gl

. the last sentence of Regulation 84 shall not
_ apply to the Company; T :

(¥i) Regulation 76 shall apply but with the deletion
of the words "other than a Director retiring by
rotation"; .

(iii) Regulation 77 shall apply but with the deletion
of the words in brackets "(othexr than a Director
retiring by rotation at the meeting)":;

(iv) Regulation 78 shall apply but with the deletion

S

of the words "and may also determine the rotation :

in which any additicnal Directors are to retire";
and

(v) Regulation 79 shall apply but with the deletion %V
of the words "and shall not be taken into account . ¢

in determining the Directors who are to retire
by rotation at the meeting".

-

BORROWING POWERS

The Directors may exercise all the pewers 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
‘cage of any security convertible into shares) to Section 80 .
of the Act to grant any mortgage, charge or standard

security over its undertaking, property and uncalled
capital, or any part thereof, and to issue debentures,
debenture stock, and other securities whether outright or

as security for any debt, liability or obligation of the -

company or of any third party.
DIRECTORS

The Directors shall be entitled to such remuneration iif

any) by way of fee as shall from time to time be determined
by the Company in General Meeting. Unless and until so °
determined, remuneration shall be at such rate as the Board °
shall from time to time determine. Such remuneration shall :°
be deemed to accrue from day to day. The Directors ™
(including alternate Directors) shall also be entitled to o
be paid their reasonable travelling, hotel and other .

expenses of attending and returning from meetings of the,»jf

Company or otherwise incurred while engaged on the business -

of the Company or in the discharge of their duties. PR

Regulations 82 and 83 shall not apply to the Company.

Any Director, who, by request, performs special services orﬁ~“' 
goes or resides abroad for any purposes of the Company or -’

who otherwise performs services which, in the opinion of the’ |
Board, are outside the scope of the ordinary duties of a: - -
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¢Director shall receive such extra remuneration by way of
\salary, percentage of profits or otherwise as the Board may -
determine which shall be charged as part of the Company’s
)ordlnary working expenses.
s ;
16, Subject to the provisions of the Companies aAct 1985 and -
provided that he has disclosed to the Directors the nature .
and extent of any material interest of his, a Director .
notwithstanding his office:-

(a) may be a party to, or otherwise interested in, any |
transaction or arrangement with the Company or in which
the Company is in ‘any way interested; :

(b) may be a Director or other officer of, or employed by, !
or a party to any transaction or arrangement with, or ”
otherwise interested in, any body corporate promoted . |
by the Company ox in which the Company is in any way
interested;

~(e) wmay, or any firm or company of which he is a member or
Director may, act in a professional capacity for the” .
Company or any body corporate in which the Company is .
in any way interested; e

(d) _shall not, by reason of his office, be accountable tQZE
‘the Company for any benefit which he derives from such -
office, sexvice or employment or from any such
transaction or arrangement or from any interest in any ' .
such body corporate and no such transaction or g
arrangement shall be liable to be avoided on the ground @ . T
of any such interest or benefit; and c

. {(e) shall be entitled to vote and be counted in the quorum S
on any matter concerning paragraphs (a) and (d) above. i

V4
i For the purposes of this Article:-
o ' |
F A (1) a general notice to the Directors that a Director ., .
7 ‘ is to be regarded as having an interest of the | .

nature and extent specified in the notice in any
transaction or arrangement in which a spe01f1ed
person or class of persons is interested shall |
be deemed to be a disclosure that the Director; - _
has an interest in any such transaction of the ' . 5"
nature and extent so specified; '

(ii) an interest of which a Director has no knowledge -
and of which it is unreasonable to expect him to
have knowledge shall not be treated as an
interest of his; and

(iii) an interest of a person who is, for any purpose’
of the Companies Act 1985 (excluding any
statutory modification not in force when this~
Article becomes binding on the Company), -’
connected with a Director shall be treated as an
interest of the Director and, in relation to an '
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19.

20.

21.

alternate Director, an interest of his appointox
shall be treated as an interest of the alternate
Director without prejudice to any interest which
the alternate Director has otherwise. '

Regulations 86, and 94 to 96 inclusive shall not applyzto
the Company.

PROCEEDINGS OF DIRECTORS

An alternate Director who is himself a Director and/cr who
acts as an alternate Director for more than one Director
shall be entitled, in'the absence of his appointor(s), to
a separate vote or votes on behalf of his appointor(s) in
addition (if he is himself a Director) to his own vote.

Regulation 88 shall be rodified accordingly.
DIVIDENDS .

Dividends shall be declared and paid according to the
amounts paid up or credited as paid up on the shares on
which the dividend is paid. Regulation 104 shall be
construed accordingly.

®

NOTICES

A notice served by post shall be deemed to be given at the o

expiration of twenty-four hours (or, where second class mail
is employed, forty-eight hours) after the time when the
cover containing the same is posted. Regulation 115 shall
be modified accordingly.

SEAL

The Directors shall decide whether the company shall have -

a seal and if so shall provide for the safe custody of the

Seal and of any official seal for use abroad pursuant to the :

authorised by the Directors in that behalf, and every
instrument to which the Seal shall be affixed shall be
signed by a Director and shall be countersigned by the

Secretary.or by a second Director or by some other person .
appointed by the Directors for the purpose. Regulation 101 -

of Table A shall not apply.

SHARE CERTIFICATES

In the event that the Directors decide +that the company .
shall not have a seal then share certificates or other
documents issued by the company may be signed by a director ;
and secretary of the company, or two directors of the

company, and expressed (in whatever form of words) to be
executed by the company and shall have the same aeffect as

if executed under the common seal of the company and:

Regulation 6 of Table A shall be modified accordingly.

' statutes, and such Seals shall only be used by the authority
of the Directors or of a committee of the Directors

S
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(a)

(o)

INDEMNITY

Every Director or other officer or auditor of the

Company shall be indemnified out of the assets of the .
Company against all costs, charges, losses, expenses

"and liabilities incurred by him in the execution of his

duties or 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 the proceedings
are otherwise disposed of without any finding or
admission of any material breach of duty on his part
or in connection with any application in which relief
is granted to him by the Court and no Director or other
officer shall be 1liable 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 provisions are not avoided
by Section 310 Of the Act.

The Directors shall have power to purchase and maintain
for any Director, officer or Auditor of the Company
insurance aganist 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.

\ Regulation 118 shall not apply to the Company.

o



Names and addresses of Subscribers
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BOURSE SECURITTES ILIMITED v
181 NEWFOUNDLAND ROAD L R

BRISTOL

BS2 9LU <%§>T g e o
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BRISTOIL LEGAL SERVICES LIMITED
181 NEWFOUNDLAND ROAD
BRISTOL :

BS2 9LU EﬁYkmgﬁh Lo

Dated this 3xd day of October 1991
Witness to the above signatures:-

MELINA ASHLEY BOURGE
181 NEWFOUNDLAND ROAD

BRISTOL
VAN B PN ?:ts\.)f(j ~

BS2 9LU
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2665288

| hereby certify that

AV INTERNATIONAL 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 22 NCVEMBER 1991

D S~

f%@mx,

P. BEVAN

an authorised officer
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