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CERTIFICATE OF INCORPORATION
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OF A PRIVATE LIMITED COMPANY

No. 2049476 1

' ) , :" | o !

| hereby certify that AL
|

CATCHMARKET LIMITED L

i

| 1

is this day incorporated under the Companies Act 193§ asa o

private company and that the Company is Iimited.

.1

Given under my hand at the Companies Registratioh Office,

Cardiff the 26TH AUGUST 1986

ok

MRS. M, MOSS

'3

O

R Tt

0

an authorised officer
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No:

2049476

THE ‘COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
. CATCHMARKET LIMITED
(as amended by Special Resoluﬂion
passed 1st October, 1986)
The name of the Companx:is "CATCHMARKET LIMITED".

The Registered Office of the Company 1s to be
situated in England and Wales.

The objects for which the Company is established
are:-—

(A) To carry on all or any of the businesses of
general merchants and traders, =2ash and

credit traders, manufacturers' agents and -

representatives, insurance brokers . and
consultants, estate and advertising agents,
mertgage brokers, financial agents, advisers,
managers and administrators, hire purchase
and general financiers, brokers and agents,
commission agents, importers and exporters,
manufacturers, retailers, w#holesalers,
buyers, sellers, distributors and shippers
of, and dealers in all products, goods,
#ares, merchandise and produce of every
deseription, to participate in, undertake,
perform and carry on all kinds of commercial,
industrial, trading and financial operations
and enterprises; to carry on all or any of
the businesses of marketing and business
consultants, advertising agents - and
contractors, general storekeepers,
warehongemen, discount traders, mail order
specialists, railway, shlpping and forwarding

agents, shippers, Graders, capitalists and

financiers either on the Company's own

&



(B)

(C)

(D)

(E)

account or otherwise, printers and
publishers; haulage and trapgbort
contractors, garage proprietors, operabors,
hirers and letters on hire of, and dealess in
motor and other vehicles, craft, plant,
machinery, too's and equipment of all kinds;
and to purchase or otherwise acquire ang take
over any businesses or undertakings which may
be deemed expedient, or to become intepgsted
in, and to carry on or dispose of,” remgve . onr
put an end to the same or otherwise dea) with
any such businesses or undertakings as p2y be
thought desirable. :

To ecearry on any other trade or bugihess
whatever w#hich can 4in the . opinion of the
Board of Directors be advantageously cartied

on in connection with or ancillary to any of

the businesses of the Company.

To purchase, take on lease or in excbahse
hire or otherwise acquire and hold, fof any

estate or interest, and manage any 1anhds,

buildings, easements, rights, priviléges,
concessions, machinery, plant,
stock-in-trade, and any real and per#onal
property of any kind.

To apply for, register, purchase, or by other
means acquire and protect, prolong and péhied, -

shether in the United Kingdom or elserhere
any patents, patent rights, bpevets
d'invention, licences, secret procedSes,
trade marks, designs, protections and
concessions and to disclaim, alter, medify,
use and turn to account and to manufacture
under or grant licences or privileygfs in
respect of the same, and to expend monéy in
experimenting upon, testing and improving any
patents, inventions or rights wahich the
Company may acquire or propose to acquiré.-

To acquire or undertake the whole or any part
of the business, goodwill, and assets of any
person, firm, or company carrying ol or
proposing to carry on any of the businésges
which the Company is authorised to carfVy on
and as part of the conslderation for such

acquisition to undertake all or any of the

liabilities of such person, firm or coppany,
or to acquire an interest 1I1n, amalgﬂmate
with, or enter into partnership or int? any



(F)

(G)

(K)

(D)

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 recelved: o

To improve, manage, construct, repair,
develop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, turn to
asccount, 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
manner as may from time to time be determined
and to hold or otherwise deal with any
investnents mnade.

To lend and advance money or give credlt on
any terms and with or without security to any
person, [irm or company (including without
prejudice to the generality of the foregoing
any holding ccmpany, 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 all kinds, to receive
money on deposit or loan upon any bterms, and
to secure or guarantee in any manner and upon
any Gterms the payment of any sum of money or
the perfornance of any obligation by any
purson, firm or company (including without
prejudice to the generality of the foregoing
any such holding company, subsildiary, fellow
substidiary or associated company as
aforesaid). )

-

To borrow and raise money in any manner and

to secure the repayment of any money

borrowed, raised or oulng by mortgage,
charge, standard security, lien or octher
seeurity upon the whole or any part of the
Company's property or assets (whether present
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(K)

(L)

M)

or future), including its uncalled capitzal,
and also by a similar mortgage, charge,
standard security, lien or security to tecure
and guarantee the performance by the Company
of any obligation or 1liability it - may
undertake or which may become binding on it.”

To draw, make, accept, endorse, discount,
negotliate, execute and issue cheques, bills
of exchange, promisscery notes, bills - of
lading, warrants, debentures, and other
negotiable or transferable doauments.

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 #hich may seem
ecalculated directly or indibeectly to promote
the Company's interests, and to oppose any
proceedings or application  which. may seem
caleulated directly or indirectly to
prejudice the Company's interests. s
To enter into any avrangemenbts with any
government or authority (supreme, municipal,
local, or otherwise) that may seem conduecive
to the attainment of the Company's objects or
any of  them, and to obtain from any such
governuent or authority any charters,
decrees, rights, privileges or concessions
#hich the Company may think desirable and to
carry out, exercise, and comply with any such
charters, decrees, rights, privileges, and
concessions. : o

To subscribe for, take, purchase, or
other#iee acquire, hold, sell, deal with and
dispose - of, "place and underwrite shares,
stocks, debentures, detenture stocks, bonds,
obligations or securities = issued or
guaranteed by any other company constituted
or carrying on business in any part of the
#orld, and debentures, debenture stocks,
bonds, obligations or securities issued or
guaranteed by any government or authority,
municipal, loeal or otherwise, in any part of
the world. o

"
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(W)

(0)

()

(Q)

(R)

(s)

Ta contral, 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 otherwlise and any other
arrangements whieh may seen desirable with
respect: to any business or coperations of or
generally with respect to any such company or
companies.

To pﬁgmote any other company for the purpbse
ef Wacquiring the «hole or any part of the

business or property or undertaking or any of

the liabilities of the Company, oOr of "
undertaking any business or operation which

may appear likely to assist or benefit the
Company or teo enhance the  value  of any
property or business of - She Company, and to
place or guarantee the placing of,
underarite, subscribe for, or otheruwise
acquire all or any part of the shares -ar
securities of any such company as aforesaid.

To sell or otherwise dispose*of the whole or

any part of the business or property of the
Company, elther together or in portions, fer
such consideration as the Company may Lhink
fit and in particular fer shares, debentures,
or securities of any company purchasing the
same.

‘7o act as agents or brokers and as trustees

for any person, firm or company, and to
undertake and perform sub-contracts.

To remunerate any person, firm or COmMpPXiiY

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 otheraise as may be thought
oxpedient. \ J

To pay all or any expenses incurredi in

connection with the promotion, formation and

incorporation of the Company, or to contract
with any person, firm o 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.

-5 -



(T)

(v

)

(W)

To support and subscribe to any,charitable or
public object and to support and subscribe to
any institution, gociety, or club which may
be for the bensfit of the Company or its
Directors or employees, Or 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 or charitable aid and generally to
provide advantages, facilities and services
for . any persons Who are or have - been
Directors of, or ‘'who are or ‘have Dbeen
employed . by, or ‘who are serving or have
served the Company, or. any company which is a
subsidiary of the Company oOrU the holding
company of the Company or a fellow subsgidiary
of . the Company _or the predecessors in
business of the Company or of  any such
subsidiary, holding or fellow .subsidiary

company and to the wives, widows, children
. and other relatives and dependants of such

persons; bto make payments towards insurance;

and %0 set up, establish support and maintain

superannuation and other funds or schemes
(whether contributory or nonecontributpry)
for the benefit of any such persons and of
their wives, widows, enildren and. other
relatives and dependants; and to sebt upy
establish, support and maintain profit
sharing vr share purchase schemes for the
penefit of any of the employees of the
Company or of any such subeidlary, holding or
fellow subsidiary company and to lend money
to any such emnloyees or to trustees on their
behalf to enable any such purchase schenes to
be established or maintained.

Subject bto and in accordance with a due
compliance &ith Ehe provisions of Sections
155 to 158 (inclusive) of the Act (i€ and so
far as such provisicns 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 1is specified in Section 151(1)
and/or ‘3ection 151(2) of the Act.

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

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

- b -
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(X)

(Z)

AMD so that:i-
(1)

(2)

(3)

To do all or any of the things or matters
aforesaid in any part of the world and elther
as principals, agents, contractors or
otherwise, and by or through agents, brokers,
sub-contractors or othewlise and either alone
or in conjunetion with others.

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.

To appoint any person or persaons, firm or

firms, company or companies to be the agent

or agents of the Company and to act as
agents, managers, secretaries, contractors or
in similar capacity.

Mone of the objectives set Fforth in any
sub-clause of this Clause shall be
resbrictively conatrued but the widest
interpretation shall be given te each such
object, and ncne of such objects shall,
except where the context expressly SO
requires, be in any @ay 1imited or restricted
by reference to or inference from any obther
objeet or objects set forth in such
subh-clavse, or by reference to or inference
rrom the Gterms of any other sub~-clause of
this Claouse, or by reference to or inference
from the name of the Company. ‘

None of the 3sub-clauses of this Clause and
nene of the objects thereln specified shall
be .deemed subsidiary or ancillary to any of
the objects specified in any other such
suY-clounse, and the Company shall have as
full a power %o exercise each and every one
of the objects specified in each sub-clause
of this Clanse as thouvgh each such sub-clause
contalined the objects of a separate Company.

The word YCompany™ in this Clause, except
ahere used Ln reference to the Company, shall
pe deemed to inelude any partnership or other
body of persons, whether incorporated or
unincorporated and dhether domiciled in the
tnited Kingdom or elsewhere.



£4) Tn this Clause the expression "the Act' means
the Companies Act 1985, but so that any
reference in this Clause to any provision of
the Act shall be deemed to include a
reference to any., statutory modification or
re-enactment of that provision for the time
being in force.

The liability of the Members is limited.

The share capital of the Company is £10,000 divided
into 10,000 Shares of £1 each.



We, the several persons whose names, addresses and
deseriptions are subscribed are desirous of being formed
into a Company in pursuance of this Memorandum of
Assoclation and we respectively agree to take the number of
Shares in the capital of the Company set opposite our
respective names. ’

NAMES AND ADDRESSES NUMBER OF
OF SUBSCRIBERS SHARES TAKEN BY EACH
SUBSCRIBER (IN WORDS)

Michael Richard Counsell

15 Pembroke Road

BRISTOL

BS99 TDX ONE

Christopher Charlecs Hadler

15 Pembroke Road

BRISTOL

BS99 TI¥X OME

DATED 3rd MYarch, 1986
WITNESS to the above Signatures:-
Errol Sandiford

15 Pembroke Road
BRISTOL BSS8 3BA
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No: 2049476

THE COMPANIES ACT 1985
ICOMPANY LIMITED BY SHARES
NEW
ARTICLES OF ASSOCIATION
OF
CATCHMARKET LIMITED

(Adopted by Special Resolution
passed on 1st October, 1986)

PRELIMINARY

1. (A) The Regulations contained in Table A in the
Sohedule %o the Companies (Tables A to F)
Regulations 1985 (such Table being hereinafter
called "Table A") shall apply to the Company
save in so Tfar as they are excluded or varied
hereby and such Regulations (save as 8o excluded
or varied) and the Articles hereinafter
contalned shall be the regulations of the
Company .

(B) In these Articles the expression "the Act® means
the Companies Act 1985, but s0 that any
reference I these Articles to any provision of
the fct shall be deemed to include a reference
to any statutory modification or re-enactment of
that provisions for the time being in force.

BUSINESS

2. Any branch or kind of business which the Company is
either expressly or by implication authorised to
undertake may be undertaken by the Directors at such
time or times as they may consider expedient and
fFurther may be suffered by it to be in abeyance
whether such branch or kind of business may have been
actually commenced or not so long as the Board may
consider it expedient not to commence or proceed with
the sane.



The

SHARE CAPITAL
share capital of the Company 1is £10,000

divided into 10,000 Ordinary Shares of £1 each.

(4)

(B)

(C)

Shares w«hich are comprised in the authorised
share capital with which the Company 1is
incorporated shall be under the control of the
Pirectors 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 suech persons, on such terms and in such
manner as they think fit.

A1l shares «Khich are not comprised in the
authorised share capital with which the Company
is d4ncorporated 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 notice specifying the number of
shares offered, and limiting a period (not being
less than fourteen days) within whiech the offer,
if not accepted, will 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
heve, within the said period, accepted all the
shares offered to them; such further offer shall
be made in 1ike terms in the same manner and
1imtted by a like perilod as the original offer.
Any shares not accepted pursuant to such offer
or further offer as aforesaid or not capable of
being offered as aforesaid except by way of
fractfons and any shares released from the
provisions of this Article by any such Special
Resolution as aforesaild shall be under the
control of the Directors, who may allot, grant
options over or otherxise dispose of the same to
such persons, on such terms, and in such manner
as they thimk fit, provided that, in the case of
shares not accepted as aforesaid, such shares
shall not be disposed of on terms &#hich are more
favourable to the subseribers therfor than the
terns on which they were offered to the Members.
The foregoing provisions of this paragraph (B)
shall have effect subject to Section B0 of the
Aet.

In accordance «ith Section 91(1) of the Act
Sections 89(1) and 90(1) to (6) (inclusive) of
the Act shall not apply to the Company.



10.

(4)

(B)

(a)

(B)

(e

(a)

A notice convening a General Meeting shall be
required to aspecify the general nature of the
business to be transacted only in the case of
special business and Clause 38 in Table A shall
be modified accordingly.

All business shall be deemed special that 1s
transacted at an Extraordinary General Meeting,
and also all that 1s transacted at an Annual
General Meeting, with the exception of declaring
a dividend, the consideration of the accounts,
balance sheets, and the reports of the Directors
and Auditors, andé the appointment of, and the
Tixing of the remuneration of, the Auditors.

Every nobtice convening z General Meeting shall
comply with the provisions of Section 372(3) of
the Act as bto giving information to Members in
regard to their right to appeoint proxies; and
notices of and other communications relating to
any General Meeting Rhich any Member is entitled
to recelve shall be sent to the Directors and to
the Auditors for bthe time being of the Company.

Clause 40 in Table A ahall be read and construed
as irf the words "atbt the time #hen the Meeting
proceeds to Business"™ were added at the end of

the first sentence.

If a quorum is not present within half an hour
frem the time appointed for a General Meeting
the General MHeeting shall stand adjourned to the
same doy Iin Ehe next week ab the same time and
place or te such obther day amnd at such other
time and place as the Directors may determine;
and i at the adjourned Ceneral Meeting a quorum
is nmot present withim half an hour from the time
appointed Eherefor such adjourned General
Meeting shall be dissolved.

Clause #1 £m Table A shall not apply te the
Conpany .
APPOTIHTHMENT OF DIRECTORS

Clause 68 4in Table A shall not apply to the
Company .



(B)

(C)

(D)

(E)

(F)

The maximum number and minimum number
respectively of the Directors may be determined
from "time to time by Ordinary Resoclution 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 Directors shall
be one, a sole Director shall have authority to
exercise all the powers vested in the Directors
generally, and Clause 89 in Table A shall be
modified accordingly.

The Directors shall not be required to retire by,
rotation and Clauses 73 to 80 (inclusive) in
Table A shall not apply to the Company.

No person shall be appointed a Director at any
General Meeting unless elther:-

(1) he is recommended by the Directors; or

{i1) not less than fourteen days nor mcre than
thirty-five clear days before the date
apppointed for the General Meeting, notice
execubted by a Member qualified to vote at
the Gemneral Meeting has been given to the
Company of the intention to propose that
person for appointment, together with
notice executed by that person of his
#illingneas to be appointed.

Subject to paragraph (D)} above, the Company may
by Ordinary Resolution in  Ceneral Meeting
appoint any person who is willing to act to be a
Director, elither to f£ill a vacancy or as an
additional Director.

The Directors may appoint a person #ho 1is
willing to act to be a Director, cither to fill
2 vacaney or as an additional Director, provided
that the appoinbtment does not cause the number
of Directors fto exteed any number determined in
accordance #ith paragraph (B) above as the
maximum number of Directors for the time being
in force.

BORROWING POWERS



11.

12-

3.

14.

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 securlty
convertible into shares) to Section 80 of the Aect to
grant any mortgage, charge or standard security over
its undertaking, property and uncalled capital, or any
part thereof, and to 1ssue 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.

ALTERNATE DIRECTORS

(&) 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
payable to his appointer as such appointer may
by notice in ariting 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 obher person as is
mentioned in Clause 65 in Table A, may act as an
alternate Director Lo represent more than one
Director, and an alternate Director shall be
entitled at any meeting of Sthe Directors or of
any committee of the Directors to one vote for
every Director zhom he represents in addition to
his owin vote (if any) as a Director, but he
shall count as only cne for the purpose of
deternining shether a gquorum is present. '

DISQUALIFICATION OF DIRECTORS

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

GRATUITIES AND PENSIONS

(A) The Directors may exercise the powers of the
Company conferred by the Memorandum of
Aasociation 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
poxRers.
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15.

16.

(B)

(1)

(B)

()

(B)

Clause 87 in Table A shall not apply to the
Company.

PROCEEDINGS UF DIRECTORS

A Director m ¢ vote, at any meeting of the
Directors or 4 an: committee of the Directors,
on any resol- ion, wotwithstanding that in any
way concerns 0. rel.hes to a matter in which he
has, directly ¢ indirectly, any kind of
interest whatsoever, and if he shall vote on any
such resolution as aforesaid he shall (whether
or not he shall vote on the same) be taken into
account in ealeculating the quorum present at the
meebting.

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

INDEMNITY

Every Director or other officer of the Coupany
shall be indemnified out of the assets of the
Company against all losses or liabllitles which
he may sustain or incur in or about the
execution of the duies of his office or
otherwise in relation thereto, including any
1tability incurred by him 1in defending any
proceedings, whether eivil or criminal, in which
judgment is given in his favour or in which he
is acguitted or im connection with any
application under Section 144 or Seetion 727 of
the Act in which reliefr 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 exeention 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 Sectiion 310 of the Act.

Clause 118 in Table A shall not apply to the
Company .



