R ©CGMPANIES ACT 1955

. 2218928
Company Number U

SPECIAL RESOLUTION OF

HMIXBURY ‘IRADING COMPANY LIMITED

We, the undersigned, INSTANT COMPANIES LIMITED and SWIFT
INCORPORATIONS LIMITED, being all tlic Members for the time being of the
above-named Company entitled to receive nntice of and to attend and vote at
General Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to Clanse 53 1n Table
A (which Clause is embodied in the Articles of Association of the Company), for
all pnrposes be as valid and effective as if the sarne had been passed at a General
Meeting of the Company duly convered and held.

It is resolved:
That the Memorandum of Association of the Company be altered by deleting

sab-clause (a) of Clause 3 and by substituting therefor the new sub-clause
attached hereto and for the purposes of identification marked "X :

Dated this 9th day of February

(AUTHORISED SIGNATORY OF INSTANT COMPANIES LIMITED)

.......... @ rvsmerrvrenanesreue

T INCORPORATIONS LIMITED)

"

(AUTHORISED SIGNATORY OF §

H30878/3R



OB
15

Y

(a} To carry on all or any of the businesses of importers, exporters,
designers, manufacturers, manufacturers' agents and representatives, buyers,
seliers, distributors, factors, wholesalers, retailers and shippers of and
dealers in produce, products, goods, wares and merchandise of every
description; to participate in, undertake, perform and carry on all kinds of
commercial, industrial, trading and financial operations and enterprises;
general business consultants, market research specialists, experts and advisers
in business, office and other systems and costs analysis, efficiency
techniques, marketing and sales promotion, management, commercial, social and
other undertakings and technical, economic and financial matters affecting
commerce and industry; to create, establish and maintain an organisation for
the purchase, sale, vending, distribution, advertisement or introduction of
products, merchandise, goods, wares and commodities of every description; to
carry oa all or any of the businesses of haulage and transport contractors,
removers, general storekeepers and warehousemen, discount and credit
traders, mail order specialists, rallway, shipping and forwarding agents; and
to purchase or otherwise acquire and take over any businesses or
undertakings which may be deemed expedient or Lo become interested in, and
to arry on or dispose of, remove or put an end to the same or otherwise deal
with any such husinesses or undertakings as may be thought desirable.
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MIXBURY TRADING COMPANY LIMITED

{Incorporated the 9th day of Febr;uary, 1983)
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THE COMPAMIES ACT aas
B
PRIVATE COMPANY LIMITED BY SHARES?

MEMORANDUM OF ASSOCIATION OF

MIXBURY TRADING COMPANY LIMITED

1. The Company's name is "MIXBURY TRADING COMPANY
LIMITED",

2. Tie Company's registered office is to be situated in Fnglandg
and Wales,

3. The Company's objects are:-

{a) To carry on all or any of the businessas of importers,
exporters, designers, manufacturers, manufacturers agents  and
representatives, buyers, sellers, distributors, Ffactors, wholesaters,
retailers and shippers of and dealers in produce, preducts, goods,
wares and merchandisz of every description; to particirate in
undertake, * rform and carry or all kinds of commercial, industrial,
trading «nud financial operations anc enterprises; general busincss
consultants, market research speciallsts, experts and advisers in
business, office and other systems and cost: analysis, efficiency
technique~. marketing and sales promotion, management, commergial,
social and other undertakings and technical. economic and financia!
macters affecting commerce and industry; to create, establish and
maintain  an  organisation for the purchasz, sale, vending,
distribution, advertisement or introducticrn of products, mercnandise,
geods, wares and commodities of avery description; to carry on all
or any of the businesses of haulage and transport coniractors,
removers, general storekeepers and warehrusemen, discount and
credit traders, mall order specialists, raifway, shipping and
ferwarding agents: aad to purchase or otherwise acqguire and take
over any businesses or undertakings which may he deecmed expediant
or to bucome interested in, and to carry on or disposc of, remove or
put an end to the same or ntherwise deal with any such businesses
or undertakings as may be thoughi desirable.
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fbi To zarry on any otherr trade or business
can in the opinion of the Board of Uirectors ho
carrled on in connection witl or ancitlary o
the Comparny,

whatever which
advantageously
any of the businesses of

(¢} 7To purchase or Ly any other
oplivng ovir any Property whatevey,
any kind over or in respect of

means  acquire and take
and any rights or privileges of
any property,

(d) To apply for, reqgister, purchase, or by other mears
acquire and protect, prolong and renew, whether |in the United
Kingdom or cisewhere any patents, patent rights, brevets
d'invention, ticences, Cecret precesses, trade marks, designs,
protecticns and cencessions and to disctaim, alter, madify, 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 fmproving any patents, inventions
or rights which the Company may acquire or propose to acguire.,

(2) Teo acquire or undertake the whola or any part of the
business, goodwill, and assets of any person, firm, or company
carrying on ur propusing 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 al! or any of the
liabilities of such person, firm or company, or to acquire an interest
in, amalgamate with, or enter into partrnership or into any
arrangement for sharing profits, or far co-operation, or for mutual
assistance with any such person, firm or company, or for
subsidising or otherwise assisting  anvy  such person,. firm or
company, and to give or accept, by way of ccnsideration for apy of
the acts or things aforesaid aor preperty  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.

tf)] To improve, manayn, construect, repair, develop,
exchange, let on lease or otherwise, mortgage, charge, seil, dispose
of, turn to account, grant licences, options, righ's and privileges in
respect of, or otherwise deal with all or any part of the property
and rights of the Company.

{a} To invest and deal with the wmoneys of
immediateiy required in such manner
determined and ta hold or otlterwise de

the Company not
as may from time to time be
al with any investments made.

(h] To lend and advance money or give credit on any terms
and with or without security te any person, firm or company
(including without prejudice to the generality of the foregoing any
holding company, subsidiary or fellow suusidiary of, or any other
company associated in any way with, the Company), to anter into
guarantees, coniracts of indemnity and suretyships of all kinds, to
receive roney aon deposil or lean upon any terms, and to secure or
Macante:r in any manner and upon any terms the payment of any
st of money aor the performance of any obligation bv any person,
firm or company [including without prejudics to the genzrality of the
foreqeing any such holding company, subsidiary, fellow rubsidiary
oF associated company as aforesaid).
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(s} To borrow and raise money N any manner and 0 secure
the repayment of any menny horrowed, rajised pr owing hy moertgage,
charge, standard security, lien or other security upen the whale or
any part of the Company's property or assets (whether present or
futuray, including  its uncalled  capital, and also hy 3 similar
morlgage, charge, standard security, tien or security tn secure and
Quaraniee the performance by the Company of any obligation o
liabitity may under take or which Mmay become binding on if,

(]} To draw, Make, accept, endorse, discount, neqgotiate,
Giecute and issye cheques, hills of exchiange, promissory notes, bills
of lading, warrants,  debentures, and other ncgotiable or
transferable instruments,

(k) To apply for, promote, and obtain any Act of Parliament,
order, or ficence of the Department of Trade or other authority for
enabling the Company to carry any of its objects inio effect, or for
effecting any todification of the Compariy's constitution, or for any
other purpose which may seem caleulated directly or indiractly
promote the Company's inlerests, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to
prejudice the Company's interests.

(1}  To enter into any arrangements with any government or
authority (supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's objects or ariy 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 dut, =xercise, and comply with any
SUCh coarters, decrees, rights, privileges, and ceneessions.

(mj To subscribe for, take, purchase, or otherwise acquire,
hold, sell, deal with and dispose of, place and underwrite shares,
stocks, debhentures, debenture stocks, bonds, obligations or
securities issued ar guaranieed by any other company constituted or
carrying on business in any part of the world, and debentures,
debenture stocks, beonds, obligations or securitieas issued or

guaranteed Ly any government or authority, municipal, iocal of
otherwise, in any part of the wor!d.

{n} To control, manage, finance, subsidise, co-ordinate or
otherwise assist any company or companies in which the Company has
2 direct or indirect financial interest, to providc secretariai,
administrative, technical, commercial and other services and facilities
of all kinds for any such company or companics and to make
payments by way of subvention or otherwise and any other
arrangemeats which may seem desirable with respect to any business

or operations of or generally with respect to any such company or
companias.

(c) 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 uperations which may appear likelv to
a85ist  or BLanefit the Company or to enhance the value of any
property or business of the Company, and to place or guarantee e
placirg of, underwrite, subscribe for, or otherwise acquire all or

any part of the shares or securities of any such company aa
aforesaid.
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{n) To sell or otherwise dispose of the whole or any part of

the husiness or property of the Company, either together or
portions, for such consideration as t!e
in particuiar for shares,
urchasing the same,

in
Company may think fit, and
debentures, or securities of any company

() To act as agents or *rokers and as trustees for any

person,  firm  or «company, and to undertake and perform
sub=-contracts.

(r} To remunerate any parson,
services to the Company either
te him or them of shar
as paid up
expedient,

firm or company rendering
by cash payment or by the allotment
es or other securities of the Company credited
in full or in part or otherwisc as may be thought

(s} To pay all or any expenses incurred 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 of any shares or other
securities of the Company.

(1) To support and subscribe to any charitable or public
object and to support and subscribe to any institution, society, or
club which may be for the benefit of the Corrany or its Directors or
employees, or may be connucted with an;: lown or place where
the Company carries on business: to give or award pensions,
annuities, gratuities, and superannuation aor 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 been cmployed 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 to the wives, widows, children and
other relatives and dependants of such persons; to make payments
towards insurance; and to Set up, establish, support and maintain
superannuation and other funds or schemes (whether contributory or
non-contributory) for (he benefit of any of such persons and of
their wives, widows, children and other relatives and dependants:
and to set up, establish, support and maintain profit sharing or
share purchase schemes for the benefit of any of the employees of
the Company or of any such cubsidiary, holding or fellow subsidiary
company and te lend money to any such employees or to trustees on

their vehalf to enable any such purchase schemes to be estabiishod
or maintained.

(1) Subject to and in accordance with a due compliance with
the provisions of Sections 155 to 158 (inclusive) of the Act (if and
so far as such provisions shall be applizable), to give, whether
directly or indirectly, any kind of financial assistance {as defined in
Section 152(11(a) of the Act) for any such purpote as is specified in
Section 151{1) and/or Section 151(2) of the Act.

(v) To distribute among the Members of t

he Company in kind
any property of the Company of whatever nature
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(w} o procure the Company to be registered or recognised in
any part of the woria,

(%) 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, bhrokers, sub-contractors or
otherwise and either alone or in conjunction with others.

{y) To do all 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’
this Clause shall be restrictively construed but the widest
interpretation shall he 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 terms of any other sub-clause of this

Clause, or by reference to or inference from the name of tne
Company.

any sub-clause of

(2) None of the sub-clauses of this Clause
the cobjects 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 okjects specified in each sub-clause of this Clause as

though each such sub-clause contained the objects of a separate
Company.

and none of

(3) The word "Company! in this Clause,
used in reference to tne Company, shall be deemed to include any
partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom or
elsewhere.

except where

(4) In this Clause the expression "the Act" means the
Companies Act 1985, but so that any reference in this Clausce 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.

4. The liability of the Members is limited.

5. The Company's share capital is £1,000,000 divided

into
1,000,000 shares of €1 each.
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WE, the subscribe
formed into a Com,
to take the numbe

rs to this Memorandum of Association,
Jany pursuant to this Memorandum;
r of shares shown opposite our

wish t¢ be
and we agree
respective names,

e

Number of

shares taken
Names and addresses of Subscribers by each

Subscriber

1. Instant Companies Limited, One
2 Baches Street,

London N1 6UB.

2. Swift Incorporations Limited, Cne
2 Baches Street,

London N1 sUB.

Total shares taken - Two

Dated this 19th day of January, 1988,

Witness to the ahove Signatures:- Terry Jayne,

2 Baches Strect,
London N1 6UR.
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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

MIXBURY TRADING COMPANY LIMITED

PRELIMINARY

1. {a) The Regulations contained in Table A in the Schedule to
the Companies (Tables A to F) Regulations {985 aj; smended by the
Companies (Tables A to F) (Amendment] Requlations 1985 (such
Table being hereinafter called "Table A") shal apply to tha Company
save in so far as they are excluded or varied hereby and such
Regulations (save as so excluded or varied) and the Articles
hereinafter containad 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 provisicn 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. :

ALLOTMENT OF SHARES

2. (a) Shares which are comprised in the authorised share capital
with which the Company is incorporated shall be under the control of
the Directors who may (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, on such terms and in such manner as
they think fit.

(b} Al shares which are riot comprised irn the authorised share
capital with which the Company is incorporated and which the
Directors propose to issue shall first be offared to the Members in
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P"‘:’[)Of’tiﬂﬂ ag nearly as may be to the nember of the cxdsting shares
haid by them respoestively unlesg the Company in Goneral Mizeting
shall by Spezial Resolution otherwise dirzel.  The offer shall he
mnde ‘by notice specifying the number of shares offered, ana limiling
a poriod {not being less than forrteen days) within wnich the offer,
if not accepled, will be deemed (0 be de~lined, After the expiration
of that pericd, those shares 50 deemed to he aeclined shall be
offered in the proportion afuresaid to the persons who have, within
the said period, accepted all thc shares offered to them; such
fprther offer shall be made in like terms in the same manner and
limited by a like period as the original offer. Any sharcs not
accepted pursuant to such offer or further offer as aforesaid or not
capable of being offered as aforesaid except by way of fractisns and
any shares released from the provisions of this Article by any such
Special Resolution a5 aforesaid shall be under the control of the
Directors, who may allot, grant options over or otherwise dispose of
the same to such persons, on such terms, and in such manner 2s
they think fit, provided that, in the case of shares not accepted as
aforasaid, such shares shall not be disposed of on terms which are
maere favourable to the subscribers therefor than the terms on which
they were offered to the Members. The foregoing provisions of this
paragraph (b} shall have effect subject to Section 80 of the Act.

{¢) 1In accurdance with Section 91(1) of the Act Sections 89(1)

and 90{1) to (6) ({inclusive) of the Act shall not apply to the
Company.

{d} The Directors are genrerally and unconditionally authorised
for the purposes of Section 80 of the Act, to exercise any power of
the Company to aliot ~nd grant rights to subscribe for or rconvert
securities into shares of the Companvy 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 Directors may, after that period, allot any
shares or grant any such rights under this autlbority 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 ihe
said Section 80) be renewed, revoked or varied by Ordinory
Resoiution of the Company in General Mceting.

SHARES

3.  The lien conferred by Clanse 8 in Table A shall attach alwo 1o
fully paid-up shares, and the Company shail alse have a first and
paramount lien on ali shares, whether fully paid o¢ nat, starding
registered in the name of any person éndgbted or under liability to
the Compuny, whetier he shall be the sole ragistered holder thereot
or shall be one of two or more joint holders, for all maneys
presently payabie by him or his estate to thc Company. Ciause ¢ in
Table A shall be modifica accordingly.

i, The liability of any Member in default in respect of a cad shall
e increased by the addition At the end or the first sentence of
Clause 18 in Table A of the words tand all expenses that may have

heen incurred by the Lompany by reoason of such non-payment”.



GENEeAL MEETINGS AND RESOLU T IONS
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* ‘@a) A nofice conivening a General Meetina shall be required to
apecify Uie general na.ure of the businuss to ba iransacted only in

the case of special business and Clause 3# in Table A shall be
modified accordingly.

All business shull be deemed special that is transacted at an
Extraordinary Gencral Meeting, and also alf that is transacted at an
Annual General Meeling, with the exception of declaring a dividend,
the considerativn of the ancounts, balance sheets, and the repuris of
the Directers and Auditors, and the appointment of, and the fixing
of tha remuneration of, the Auditors.

fb) Every notice convening a General Meeting shall comply with
the provisions of Sectior 37Z(3) of the Act as to giving information
to Members in regard to their right to appoeint proxies; and notices
of and other cemmunications relating to any General fieeting which
any Member is entitled to receive shall be scent to the Directors and
to the Audiiors for the time being of the Company.

6. (a) Clause 40 in Table A shall be read and construed as if the
words "at the time when the Meeting proceeds to husiness' were
added at the end of the first sentunce.

Ilb) If a fuorum is nol present within half an hour from the
time appointed for a General Meeting the General Mesting shall stand
adjourned o the saime day in thie next week &t the same time and
place or to such other day and at such other time and place as the
Directors may determine; and if at thie adjourned General Meeting a
guorum is nol piesent within half an hour from the time appointed
therefor such adjourned Genetal Meeting shall be dissolved.

(¢} Clause 41 in Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

7. (a) Clause 6t in Table A shall not apply to the Ccmpany.

(5) The maximum number and minimum numnber respectiveiy of
the Directors may be determined from time to time by Ordinary
Resofution in General Meeting of the Company. Subject to and in
default of any such determination there shal' be no maximum number
of Directors and the minimum numoer of Directors shall be one.
Whensocver the minimum namber of the Directors shull be one, a sole
Director shall have authority to exercise all  the powers &nd
discretions by Table A and by these Articies expresscd fu be vested
ia the Dircctors qenerally, and Clause 89 in Table A shall be

modified accordingly.

-3 The Directors shall not be required to retire by rotation
and Clauses 73 to 80 (inclusive) irn Table A shall not apply to the

Company.



ﬂ(d} No persan shall e appointed a Director al any General
Meating uniless either. -

W) ne is recomniendad by the Directors: or

(i) not less than fourleen nar more than thirty-five clear
days oefore the date uppointed for the Gencral Meeting, notice
exe:uta‘d by a Member qualified to vol: al the General Meeting has
boen given to the Company of the iniention io propose that person
fqr Aappointment, together with notice axecuted Ly thal person ¢f nis
willingness o be appaintad,

‘ ‘(e} Subiect' to paragraph {(d) above, the Company may 3%
Urdlnar';f Resolution in Generai Meeting appoint any parson who i
wull.ia_g to act to be u Director, cither to fill a vacency or as an
additionial Director,

(f) The Directors may anpoint a person who s willing to act
to be a Director, ecither to fill a vacaticy or as an additional
Direator, providec that the appointment does not rause the number
of Directors to exceed any numbar determined in accordance with

paragraph (b) above as the maximum number of Directors and fer
the time being in force.

BORROWING POWERS

8. The Directors may exercise ali the powers of the Compa~ny to
borrow money without limit as to amount and upon such tarms and in
such manner as they think fit, and subject (in the case af any
security convertible into shares) to Section 89 of the Act to grant
any mortg-ge, charge or standard security over its undertakin~,
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 oblig~tion of the Company or
of any third party.

ALTERNATE DIRECTORS

g. {a) An alternate Dirvator shall not be entitled as such ‘o
receive any remunerction from the Company, save that he may be
paii by the Conpany such part (if any) of the remuneratico
otherwise payable to his appointor as such appoinior may v notice
in writing to the Company from time to time direct, and the first
sentence of Clause &h in Table A chall be modified accordingly.

(b} A Director, or any such other person as is mentioned in
Clauuse 6% in Table A, may act as aa alternate Director to represent
more than one Directlor, and an alternate Director shall be entitled at
any mecting of the Directars or of any cemmitlee gf the 1“ji.r-e‘:t0r“-‘ to
one vote tor every Ditector whom he repressnts in addition to his
own vot: [if any) as a Direcior, but he 'ah::iﬂ. count as waly one for
the purposs ot Jotermining whether a guorum is prasunt.
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DISQUALIFICATION OF DIRECTORS

}0. }ho office of a Director shall be vacated it he beccues
incapable by reason of illness or injury of managing and

administering his property and affairs, ard Clause 81 in Table A
siall be modified accordingly.

GRATLITIES AND PENSIONS

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

{h! Clause 87 in Table A shull not apply to ‘the Company.

PRCCEEDINGS OF DIRECTORS

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

(b) Clauses 94 to 97 (inclusivel in Table A shali not apply to
the Company.

INDEMNITY

13. (a) Every Director or other officer of the Company shnall be
indemrified out of the assets of the Company against "all losses. ur
{iabilities which he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including
any liabitity incurred by him in defending any proceedings, whether
civil or criminal, in which judgment ig given in his favour or in
which he is acquitted or in connection with any application- under
Section 144 or Sectien 727 of the Act in which relief is granted to
him by the Court, and no Director or other officer shall be !'Eable for
any loss, damage or misfortune wiiich may happen to or be 1ncurre.d
by the Company in the execution of the du.es of his office or in
relation thereto. Bul this Article shall only have effect in so far as
its provisions are not avoided by Section 310 of the Act.

(b) Clouse 118 in Table A shall not apply to the Company.
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TRANSFER OF SHARES

1. The Directers may, in their absolute discretion and without
assigning any reason therefor, decline to register the transfer of a
share, whether or not it is a fully paid share, and the first
sentence of Clause 24 in Table A shall not apply to the Cumpany.
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Names and addresses of Subscribers

TR

1. Instant Companies Limited,
2 Baches Street,
London N1 GUB.

2. Swift Incorporations Limited,
2 Baches Street,
London N1 5UB.

Dated this 19th day of January, 1988.

Witness to the above Signatures:- Terry Jayne,
2 Baches Street,

l.ondon N1 &UB.



